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The Companies Act 
R.S.O. 1937, CHAPTER 251 


as amended by 1939, chapter 47, section 3; 1940, chapter 5; 1941, 
chapter 13; 1942, chapter 34, section 5; 1943, chapter 28, 
sections 7 and 8; 1945 (2nd Sess.), chapter 2; 1946, chapter 

10; 1947, chapter 15; 1948, chapter 13; 1949, chapter 14 
and 1950, chapter 8. 


1. In this Act,— 


Interpreta- 
tion. 


(a) ‘“‘Company”’ shall mean a company having a capital “Company.” 
divided into shares; 


(b) “Corporation” shall include a company Where. Colpare 
with or without share capital; 


(c) ‘Private company”’ shall mean a company as to “Private | 
which by special Act, letters patent or supplementary 7" 
letters patent, 


(i) the right to transfer its shares is restricted; 


(ii) the number of its shareholders, exclusive of 
persons who are in the employment of the 
company, is limited to fifty, two or more 
persons holding one or more shares jointly 
being counted as a single shareholder; and 


(iii) any invitation to the public to subscribe for 
any shares, debentures or debenture stock of 
the company is prohibited; 


(d) ‘‘Public company”’ shall mean a company not being “Public 
a private company within the meaning of clause c. tai 
ee .t, L037, co 251 cule 


PAR Tor: 
INCORPORATION, REINCORPORATION, AMALGAMATION. 


2.—(1) The Lieutenant-Governor may, by letters patent, What cor- 


porations 
grant a charter to any number of persons, not less than may be in- 
=v orporatea 
three, of the age of twenty-one years, who petition therefor, }Y Vetters 
patent. 
ee 


Exceptions. 


Rev. Stat., 
G. 2505 


Incorpora- 
tion of 
private 
company 


with limited 


objects. 


Rev. Stat., 
eo. 257. 


Powers of 
Provincial 
Secretary. 


Incorpora- 
tion with 
share 
capital. 


Contents 
of petition. 


constituting such persons and any others who have become 
subscribers to the memorandum of agreement hereinafter 
mentioned and persons who thereafter become shareholders 
or members in the corporation thereby created a corporation 
for any of the purposes to which the authority of this Legisla- 
ture extends, except those of railway and incline railway and 
street railway companies, and corporations within the meaning 
of The Loan and Trust Corporations Act. 


(2) Notwithstanding anything in subsection 1 contained a 
private company may be incorporated under this Act with 
power to lend and invest money on mortgage of real estate 
or otherwise, and shall not by reason thereof be deemed a 
corporation within the meaning of The Loan and Trust Cor- 
porations Act, but the number of its shareholders shall be 
limited by its letters patent or supplementary letters patent 
to five, and no such company shall issue bonds, debentures or 
debenture stock, or borrow money by the hypothecation of 
its securities except from the shareholders of the said company 
or receive money on deposit. R'S.O7 1937, 'c. 251, 6. 2-950, 
Cue sale 


3. The Provincial Secretary may, under the seal of his 
office, have, use, exercise and enjoy any power, right or 
authority conferred by this Act on the Lieutenant-Governor 
but not those conferred on the Lieutenant-Governor in 
Council. UR.S:© 2193 7..c, 251631 


4.—(1) The applicants for the incorporation of a company 
may petition the Lieutenant-Governor for the grant of a 
charter. 


(2) The petition (Form 1) shall show,— 
(a) the proposed name of the company; 


(b) the objects for which the company is to be incor- 
porated; 


(c) the place within Ontario where the head office of the 
company is to be situate; 


(d) the amount of the capital of the company, the 
number of shares, and the amount of each share; 


(e) the name in full, the place of residence and the 
calling of each of the applicants; 


(f) the names of the applicants, not less than three, 
who are to be the provisional directors of the 
company. 


(3) The petition shall be accompanied by a memorandum LS isa 


of agreement in duplicate (Form 2) signed by the petitioners. 2teement. 


(4) Each petitioner shall be a bona fide subscriber in his own Bera 
right for the share or shares which by the memorandum of fide sub. 


agreement he agrees to take. site 


(5) The petition may ask to have embodied in the letters Bil 
patent any provision which under this Act might be embodied ee special 


in a by-law of the company. R.S.O. 1937, c. 251, s. 4. See 


5.—(1) The letters patent or any supplementary letters Issue of 


patent of any company may provide for the issue of any or without 
all of the shares of the capital stock of such company Wathoutper value. 
any nominal or par value. 

(2) Each share of the capital stock without nominal or Bauetey 
par value shall be equal to every other such share of the capital value shares 
stock subject to the preferences, restrictions or other con- 


ditions attached to any class of shares. 


(3) Every certificate of shares without nominal or par value Particulars 
shall have plainly written or printed upon its face the number certificate. 
of such shares which it represents and the number of such 
shares which the company is authorized to issue, and no such 
certificate shall express any nominal or par value of such 
shares. 


(4) In the absence of other provisions in that behalf in the Price to be 
letters patent, supplementary letters patent or by-laws of the directors. 
company, the issue and allotment of shares without nominal 
or par value authorized by this section may be made from 
time to time for such consideration as may be fixed by the 
board of directors of the company, and in fixing the amount 
of such consideration, except in respect of shares without 
nominal or par value having a preference as to principal, the 
board may provide that a part thereof may be set aside as a 
distributable surplus. 


(5) Any and all shares issued as permitted by this section Holder not 
shall be deemed fully paid and non-assessable on receipt by Ureditors, 
the company of the consideration for the issue and allotment °** 
thereof, and the holder of such shares shall not be liable to 
the company or to its creditors in respect thereof. 

(6) The amount of capital with which the company shall Myitgi°™ 
carry on business shall be not less than the aggregate amount 
of the par value of outstanding fully paid par value shares, 
if any, or of any less amount paid up on par value shares, 
together with the amount of the consideration received upon 
the issue and allotment of the shares without nominal or par 


Saving. 


Shares 
heretofore 
issued. 


Incorpora- 
tion without 


value from time to time outstanding exclusive of such part of 
such consideration as may be set aside as distributable surplus 
in accordance with the provisions of subsections 4 and 8. 


(7) Nothing in subsection 6 contained shall be deemed to 
affect the capital of companies incorporated under the provi- 
sions of Part I in respect of shares without nominal or par 
value issued before the coming into force of subsection 6 
where the letters patent of such companies with supple- 
mentary letters patent, if any, granted to such companies 
before or after the coming into force of subsection 6 provide 
that the capital shall be at least equal to the sum of the 
aggregate par value of all issued shares having par value plus 
a sum in dollars in respect to every issued share without par 
value, plus such amounts as from time to time by by-law of 
the company may be transferred thereto. 


(8) In the case of any shares without nominal or par value 
which were issued before the date of the coming into force of 
this Act, or of any such shares which may be issued thereafter 
without there having been made, on or before the issue and 
allotment thereof in accordance with the provisions of this 
Act, a declaration that any specified proportion of the con- 
sideration to be received therefor shall be capital, the directors 
may at any time pass a by-law for either or both of the follow- 
ing purposes, namely,— 


(a) declaring that a specified portion of the consideration 
received for any such shares, whether issued before 
or after the coming into effect of this Act, shall be 
capital; or 


(b) approving the consideration received for and con- 
firming the issue of any such shares which were 
issued for a consideration not fixed in accordance 
with the provisions of this Act, and upon such 
by-law being sanctioned by at least two-thirds of 
the votes cast at a special general meeting of the 
shareholders of the company duly called for con- 
sidering the same the Provincial Secretary, upon 
being satisfied of the expediency and bona fide charac- 
ter thereof, may grant supplementary letters patent 


confirming the said by-law. R.S.O. 1937, c. 251, 
Saha 


6.—(1) The applicants for the incorporation of a cor- 


share capital. poration not having share capital may petition the Lieutenant- 


Contents of 


petition. 


Governor for the grant of a charter. 
(2) The petition (Form 3) shall show,— 


(a) the proposed name of the corporation: 


(b) the objects for which the corporation is to be in- 
corporated; 


(c) the place within Ontario where the head office of the 
corporation is to be situate; 


(dq) the name in full, the place of residence and the 
calling of each of the applicants; 


(e) the names of the first directors of the corporation. 


(3) The petition shall be accompanied by a memorandum MMemorst- 
of agreement in duplicate (Form 4) signed by the petitioners agreement. 
setting out such regulations as may be deemed expedient 


for,— 


(a) the election of members, trustees, directors and 
officers; 


(b) the holding of meetings of members, trustees and 
directors; 


(c) the establishment of branches; 


(d) the payment of directors, trustees, officers and 
employees; and 


(e) the control and management of the affairs of the 
corporation. 


(4) The memorandum shall be expressed in separate Form of. 
paragraphs numbered consecutively, and the petitioners may 
adopt all or any of the provisions of Form 4 or may substitute 
Others thereior. Jk.5.0O2 1937, c. 251, s.'6. 


Effect of 
7. Inso far as the letters patent and supplementary letters Ee 


patent do not exclude or modify the regulations in Form 4, in memo- 
those regulations shall, so far as practicable, be the regulations : 
of a corporation not having share capital in the same manner 
and to the same extent as if they were contained in the letters 
patent or supplementary letters patent. R.S.O. 1937, c. 251, 


S. i 


8. The Lieutenant-Governor on an application for letters Change of 


patent or supplementary letters patent may give to the oe Om 
corporation a name different from its proposed or existing 
name, as the case may be, and may vary the objects or other 
provisions or terms stated in the petition or memorandum of 
agreement. R.S.O. 1937, c. 251, s. 8. 


Creation of 


retofore or here- capital of 
9. A corporation without share capital heret capital of 


after incorporated, with the consent in writing of all its not already 
° e ° aving snare 
members, may by by-law provide for,the creation of a capital canttal. 


By-law for 
supplemen- 
tary letters 
to operate on 
co-operative 
basis. 


Confirma- 
tion of 
by-law by 
shareholders. 


Amalgama- 
tion of cor- 
porations. 


Joint 
agreement 
between 
directors 
proposing 

to amal- 
gamate, etc. 


Submission 
to share- 
holders or 
members of 
each cor- 
poration. 


Considera- 
tion of 
agreement 
and certi- 
ficate of 
adoption. 


divided into shares and for the allotment and payment of 
such shares and may fix and prescribe the rights and privileges 
of the shareholders; but no such by-law shall take effect until 
confirmed by letters patent or by supplementary letters 
patent. Ris. Oy 1937 aceon se: 


10.—(1) The directors of a corporation heretofore or here- 
after incorporated under Part I may pass a by-law authorizing 
an application to the Lieutenant-Governor for the issue of 
supplementary letters patent providing that the corporation 
shall be operated on a co-operative basis as defined by Part 
XII and making the corporation subject to the provisions of 
Part XII. 


(2) The application shall not be made until the by-law 
has been confirmed by all the shareholders or members in 
writing or by a resolution unanimously passed at a meeting 
of such shareholders or members duly called for considering 
the by-law and at which all such shareholders or members 
are present or represented by proxy. R.S.O. 1937, c. 251, s. 10. 


11.—(1) Any two or more corporations to which this 
Act applies having the same or similar objects within the 
scope of this Act, may, in the manner herein provided, 
amalgamate and may enter into all contracts and agreements 
necessary to such amalgamation. 


(2) The corporations proposing to amalgamate may enter 
into a joint agreement for the amalgamation prescribing the 
terms and conditions thereof, the mode of carrying the same 
into effect, and stating the name of the new corporation, the 
names, callings, and places of residence of the first directors 
thereof and how and when the subsequent directors shall be 
elected, with such other details as may be necessary to perfect 
the amalgamation and to provide for the subsequent manage- 
ment and working of the new corporation, and in cases of 
companies the number of shares of the capital, the par value 
of each share, and the manner of converting the share capital 
of each of the companies into that of the new company. 


(3) The agreement shall be submitted to the shareholders 
or members of each of the corporations at a general meeting 
thereof called for the purpose of taking the same into con- 
sideration. 


(4) At such meetings of the shareholders or members the 
agreement shall be considered, and if two-thirds of the votes 
of al] the shareholders or members of each of such corporations 


are for the adoption of the agreement that fact shall be certified 
upon the agreement by the secretary of each of such corpora- 
tions under the corporate seal thereof. 


(5S) Thereupon the several corporations by their joint Petition for 
petition may apply to the Lieutenant-Governor for lettersfo"ettes ” 
patent confirming the agreement, and on and from the date P#*e"* 
of the letters patent the corporations shall be deemed and 
taken to be amalgamated and to form one corporation by the 
name in the letters patent provided, and the corporation so 
incorporated shall possess all the property, rights, privileges 
and franchises and be subject to all the liabilities, contracts, 
disabilities and duties of each of the corporations so amal- 


gamuateda yaoo-(). L037, c. 251,.s. 11. 


: : : Reincor- 
12. A corporation incorporated for purposes or objects ;On60r o- 


within the scope of this Act, whether under a special or genera] ©orPoration. 
Act, and being at the time of its application a subsisting and 

valid corporation, may apply for letters patent under this Act, 

and the Lieutenant-Governor may grant letters patent incor- 

porating the shareholders or members of the corporation as a 
corporation under this Act. R.S.O. 1937, c. 251, s. 12. 


13. Where an existing corporation applies for the issue of povensiey 
letters patent under the provisions of section 12, the Lieu- on reincor- 
tenant-Governor may, by letters patent, limit the powers ear 
of the corporation or extend them to such other objects, 
within the scope of this Act, as the applicant desires, name 
the first directors of the new corporation and give to it the 
name of the old corporation or any other name. R.S.O. 1937, 


Crolhcmis.. 


14. All rights of creditors against the property, rights and ralh ey 
assets of a corporation amalgamated or reincorporated under preserved. 
the provisions of this Act, and all liens upon its property, 
rights and assets shall be unimpaired by such amalgamation, 
or reincorporation, and all debts, contracts, liabilities and 
duties of such corporation shall thenceforth attach to the new 
or reincorporated corporation and may be enforced against it 
to the same extent as if such debts, contracts, liabilities and 
duties had been incurred or contracted by it. R.S.O. 1937, 


cogs lvsex (4: 


[NoTE.—Section 15 repealed by 1948, c. 13, s. 1.] 


= 1 ;. Distribution 

16.—(1) Where a corporation has ceased to carry on busi- % en rr 

ness except for the purpose of winding up its affairs and has pore 
no debts or obligations that have not been provided for or business. 


Conditions. 


Confirma- 
tion of 
by-law for 
distribution. 


Supplemen- 
tary letters 
patent for 
certain 
purposes. 


Varying 


capital stock. 


Redividing 
shares. 


Varying 
powers. 


Varying 
borrowing 
powers. 


Amending 
charter. 


Making 
other 
provisions. 


Changing 
shares from 
par value to 


no par value. 


protected the directors may pass by-laws for distributing the 
assets of the corporation or any part of them among the 
shareholders and in any case where the corporation has issued 
both preference and common shares, such by-laws may provide 
for distributing any part of the assets, in specie or otherwise, 
rateably among the holders of preference shares, and the 
remainder of such assets rateably among the holders of 
common shares. 


(2) The by-law shall not take effect unless or until it is 
confirmed by a two-thirds vote of the shareholders present in 
person or by proxy at a general meeting duly called for con- 
sidering the same and by the Lieutenant-Governor in Council. 


(3) When so confirmed any such by-law shall be valid and 
binding upon all shareholders of the corporation. R.S.O. 
193/30, 252, soi G: | 


17.—(1) The directors of a corporation may pass a by-law 
authorizing an application to the Lieutenant-Governor for 
the issue of supplementary letters patent providing for,— 


(a) increasing or decreasing the capital; 


(b) redividing the capital of the corporation into shares 
of smaller or larger amount; 


(c) limiting the powers of the corporation or extending 
them to such objects within the scope of this Act 
as the corporation may desire; 


(d) limiting or increasing the amount which the corpora- 
tion may borrow upon debentures or otherwise 
where such amount is specified in the letters patent 
or supplementary letters patent of the corporation; 


(e) varying any provision contained in the special Act 
or letters patent or supplementary letters patent; 


(f) any other matter or thing in respect of which pro- 
vision might have been made had the corporation 
been incorporated under this Act; 


(g) changing all or any of its previously authorized shares 
with par value, issued or unissued, into the same or 
a different number of shares of any class or classes 
without par value; 


(h) changing all or any of its previously authorized shares From no 
without par value, issued or unissued, into the Peps? yeiue. 
same or a different number of shares of any class or 


classes with par value; 


(7) classifying or re-classifying any shares, either with Syares”'™* 
or without par value; 

(j) consolidating or subdividing any shares either with or ieee 
Without par value. h.5.0. 1937, e251) sf17'(1), dividing 


shares. 
(k) converting a private company into a public company; 


(1) converting a public company into a private company. 
10285. LSS. 21): 


(2) The application shall not be made until the by-law has Confirming 
been confirmed, in the case of a company, by a vote of the ” = 
shareholders present or represented by proxy, at a general 
meeting duly called for considering the same, and holding not 
less than two-thirds of the issued capital stock represented at 
such meeting or, in the case of a corporation not having share 
capital, by a vote of two-thirds of the members so present 
or represented as the case may be, and in the case of the 
conversion of a public company into a private company the 
application shall not be made until the by-law has been 
confirmed by the consent in writing of all the shareholders. 
oe ley col sel Po (2) 194896. °13) Ss 2ah 24 


(3) On a reduction of the capital of a company the liability Rights of 
of shareholders to. persons who at the time of such reduction preserved. 
are creditors shall remain as though the reduction had not 


beeq mice. Kh... 1937.0. 251.8) Lf t3): 


18. Before letters patent or supplementary letters patent Sufficiency 
are issued the applicants shall establish to the satisfaction of a a 
the Provincial Secretary the sufficiency of the petition, %°*?'"°* 
memorandum of agreement, by-laws, resolution and _ all 
documents filed on such application, and shall furnish such 
evidence of the bona fides of the application as he may deem 


necessary. io. 1937), 'c. 251, si°18. 


19. The Provincial Secretary, or any officer to whom the Proof of 


matters 
application may be referred, may take evidence under oath. under this 


Res. Oaest ocr 2a: 49° Act. 


20. The letters patent or supplementary letters patent Conditions 
may impose any conditions with respect to the by-laws of imposed in 
a corporation or any amendments thereof, and in such event oerent. 
the corporation shall not carry on its undertaking, or any 
part thereof, nor shall the by-laws be of any force or validity 
until the conditions so imposed are complied with. R.S.O. 


163% 807 2415/5020. 


10 


Providing 
for appoint- 
ment of 
auditor. 


Notice of 
issuing 
letters 
patent. 


Commence- 
ment of 
existence. 


Powers in- 
cidental to 
company. 


21. The letters patent or supplementary letters patent 
may authorize the Provincial Secretary whenever he sees fit 
to appoint an auditor to examine the books of the corporation 
or an inspector to inspect its undertaking and affairs, or to 
call a general meeting of its shareholders or members, upon 
such terms as may be therein set out. _R.S.O. 1937, c. 251,s. oA 


22. Notice of the granting of letters patent or supple- 
mentary letters patent shall be given forthwith by the Pro- 
vincial Secretary in the Ontario Gazette. R.S.O. 1937, c. 251, 
S22: 


23. A corporation shall be deemed to be existing from the 
date of the letters patent incorporating the same. R.S.O. 
1937 fer251 752 26: 


24.—(1) A company shall possess as incidental and ancil- 
lary to the powers set out in the letters patent or supple- 
mentary letters patent power to,— 


(a) carry on any other business, whether manufacturing 
or otherwise, capable of being conveniently carried 
on in connection with its business or calculated 
directly or indirectly to enhance the value of or 
render profitable any of the company’s property or 
rights; 


(b) acquire or undertake the whole or any part of the 
business, property and liabilities of any person or 
company carrying on any business which the com- 
pany is authorized to carry on, or possessed of 
property suitable for the purposes of the company; 


(c) apply for, purchase or otherwise acquire any patents, 
licenses, concessions and the like, conferring any 
exclusive or non-exclusive, or limited right to use, 
or any secret or other information as to any in- 
vention which may seem capable of being used for 
any of the purposes of the company, or the acquisi- 
tion of which may seem calculated directly or 
indirectly to benefit the company, and to use, 
exercise, develop or grant licenses in respect of, 
or otherwise turn to account the property, rights 
or information so acquired; 


(d) enter into partnership or into any arrangement for 
sharing of profits, union of interests, co-operation, 
joint adventure, reciprocal concession or otherwise, 
with any person or company Carrying on or engaged 
in or about to carry on or engage in any business or 


transaction which the company is authorized to 
carry on or engage in or any business or transaction 
capable of being conducted so as directly or in- 
directly to benefit the company, and to lend money 
to, guarantee the contracts of, or otherwise assist 
any such person or company, and to take or other- 
wise acquire shares and securities of any such 
company, and to sell, hold, reissue, with or without 
guarantee, or otherwise deal with the same; 


(e) take, or otherwise acquire and hold, shares in any 
other company having objects altogether or in part 
similar to those of the company or carrying on any 
business capable of being conducted so as directly 
or indirectly to benefit the company; 


(f) enter into any arrangements with any authorities, 
municipal, local or otherwise, that may seem con- 
ducive to the company’s objects, or any of them, 
and obtain from any such authority any rights, 
privileges and concessions which the company may 
think is desirable to obtain, and carry out, exercise 
and comply with any such arrangements, rights, 
privileges and concessions; R.S.O. 1937, c. 251, 
s. 24 (1), cls. (a-f). 


(g) establish and support or aid in the establishment and 
support of associations, institutions, funds, trusts 
and conveniences calculated to benefit employees or 
ex-employees of the company, or its predecessors in 
business, or the dependents or connections of such 
persons, and grant pensions and allowances, and 
make payments towards insurance or for any 
object similar to those set forth in this clause, and 
subscribe or guarantee money for charitable or 
benevolent objects, or for any exhibition or for any 
public, general or useful object; R.S.O. 1937, c. 251, 
o24> (199 -clt (8) 193908 6.47; sv 3° Ay 


(h) promote any company or companies for the purpose 
of acquiring or taking over all or any of the pro- 
perty and liabilities of the company, or for any 
other purpose which may seem directly or indirectly 
calculated to benefit the company; 


(t) purchase, take on lease or in exchange, hire or other- 
wise acquire any personal property and any rights 
or privileges which the company may think neces- 
sary or convenient for the purposes of its business 
and in particular any machinery, plant and stock 
in trade; 


(j) construct, improve, maintain, work, manage, carry 


out or control any roads, ways, tramways, branches 
or sidings, bridges, reservoirs, watercourses, wharves, 
manufactories, warehouses, electric works, shops, 
stores and other works and conveniences which may 
seem calculated directly or indirectly to advance the 
company’s interests, and contribute to, subsidize or 
otherwise assist or take part in the construction, 
improvement, maintenance, working, management, 
carrying out or control thereof; 


(k) lend money to customers and others having dealings 


with the company or with whom the company 
proposes to have dealings and guarantee the per- 
formance of contracts by any such person; 


(1) draw, make, accept, endorse, discount, execute and 


(m) 


issue promissory notes, bills of exchange, bills of 
lading, warrants, and other negotiable or transfer- 
able instruments; 


sell or dispose of the undertaking of the company or 
any part thereof as an entirety or substantially as 
an entirety for such consideration as the company 
may think fit, and in particular for shares, debentures 
or securities of any other company having objects 
altogether or in part similar to those of the company, 
if authorized so to do by the vote of the shareholders 
present or represented by proxy, at a general meeting 
duly called for considering the matter, and holding 
not less than two-thirds of the issued capital stock 
represented at such meeting; 


(1) adopt such means of making known the products of 


the company as may seem expedient, and in par- 
ticular by advertising in the press, by circulars, by 
purchase and exhibition of works of art or interest, 
by publication of books and periodicals and by 
granting prizes, rewards and donations; 


(0) sell, improve, manage, develop, exchange, lease, 


dispose of, turn to account or otherwise deal with 


all or any part of the property and rights of the 
company; 


(p) do all or any of the above things, and all things 


authorized by the letters patent or supplementary 
letters patent as principals, agents, contractors, 
trustees or otherwise, and either alone or in con- 
junction with others; 


(q) do all such other things as are incidental or conducive 
to the attainment of the above objects and of the 
objects set out in the letters patent and supple- 
mentary letters patent; 


(ry) procure the company to be registered and recog- 
nized in any foreign country or province of the 
Dominion of. Canada, and to designate persons 
therein according to the laws of such foreign country 
or province of the Dominion of Canada to represent 
the company and to accept service for and on behalf 
of the company of any process or suit; 


(s) issue and allot fully paid shares of the capital stock 
of the company in payment or part payment of 
any real or personal property purchased or otherwise 
acquired by the company; 


(t) distribute among the shareholders of the company 
in kind, specie or otherwise as may be resolved, by 
way of dividend, bonus or in any other manner 
deemed advisable, any property or assets of the 
company or any proceeds of the sale or disposal of 
any property of the company and in particular any 
shares, bonds, debentures, debenture stock or other 
securities of or in any other company belonging 
to the company, or of which it may have power to 
dispose; provided, however, that no such distribution 
shall effect a reduction of the capital of the company, 
unless made in accordance with the provisions of 
this Act; 


(w) pay out of its funds all costs and expenses of or 
incidental to the incorporation and organization of 
the company? R:S:0:), 1936, Gen 2513 sp, -24o(1);.icls: 
(h-u). 


(v) invest and deal with the moneys of the company not 
immediately required in such manner as may from 
time to time be determined. 1947, c. 15, s. 1. 


(2) All or any of the powers set out in subsection 1 may ee 
be withheld by the letters patent or supplementary letters withheld. 
patent. R.S.O. 1937, c. 251, s. 24 (2). 


25.—(1) A corporation incorporated under this Act Slal see 
have power,— 


(a) to construct, maintain and alter any buildings or Buldines. 
works necessary or convenient for the purposes of 
the corporation; 


13 


(b) to acquire by purchase, lease or other title, and to Real estate. 
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Incorpora- 


tion subject 


to trusts. 
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as to holding 


real estate. 


Forfeiture 
of real 
estate. 


Extension 
of time for 
holding. 


Statement 
to be fur- 
nished to 

Provincial 
Secretary. 


Defects of 
form not to 
invalidate 
letters 
patent, etc. 


hold any real estate necessary for the carrying on of 
its undertaking, and when no longer required to sell, 
alienate and convey the same. 


(2) The corporation shall, upon its incorporation, be in- 
vested with all the property and rights, real and personal 
theretofore held by or for it under any trust created with a 
view to its incorporation. R.S.O. 1937, c. 251, s. 250 


26.—(1) Unless other special statutory enactments apply, 
any land or interest therein at any time acquired by the 
corporation and not required for its actual use and occupation 
or for the purposes of its business, or not held by way of 
security, shall not be held by the corporation, or by any trustee 
on its behalf, for a longer period than seven years after the 
acquisition thereof, or after it has ceased to be required for 
its actual use and occupation or for the purposes of its business, 
but shall be absolutely sold and disposed of, so that the 
corporation shall no longer retain any interest therein unless 
by way of security. 


(2) Any such land or interest therein not within the 
exceptions hereinbefore mentioned, held by the corporation 
for a longer period than seven years without being disposed of 
shall be forfeited to His Majesty for the use of Ontario. 


(3) The Lieutenant-Governor in Council may extend such 
period from time to time, not exceeding in the whole twelve 
years, and no such forfeiture shall take effect or be enforced 
until the expiration of at least six months after notice in 
writing to the corporation of the intention of His Majesty to 
claim the same, and during such six months the corporation 
may dispose of the land or its interest therein. 


(4) The corporation shall give to the Provincial Secretary 
when required a full and correct statement of all lands or 
interests therein at the date of such statement held by or in 
trust for the corporation. R.S.O. 1937, c. 251, s. 26. 


27. The provisions of this Act relating to matters pre- 
liminary to the issue of the letters patent or supplementary 
letters patent shall be deemed to be directory only, and no 
letters patent or supplementary letters patent, notice, order 
or other proceeding by or on behalf of the Lieutenant-Gover- 
nor, Provincial Secretary or other Government or depart- 
mental officer under this Act shall be void or voidable on 
account of any irregularity, or otherwise, in respect of any 
matter preliminary to the issue of the letters patent or 
supplementary letters patent, notice, order or other proceeding 
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or of any alterations in any petition or documents submitted 
in order to comply with this Act or with the departmental 
practice thereunder. R.S.O. 1937, c. 251, s. 27. 


28.—(1) If a corporation incorporated by letters patent EGE 
does not go into actual bona fide operation within two years for non-user. 
after incorporation, or for two consecutive years does not use 
its corporate powers, such powers, except so far as is necessary 
for the winding up of the corporation, shall be ipso facto 


forfeited. 


(2) In any action or proceeding where such non-user is PT0of of user. 
alleged proof of user shall lie upon the corporation. 


(3) No such forfeiture shall affect prejudicially the rights Rights of 


creditors not 
of creditors as they exist at the date of the forfeiture. affected. 


(4) The Lieutenant-Governor in Council may upon appli- 722712 
cation revive any charter so forfeited, upon compliance with 'ev!ve4- 
such conditions and upon payment of such fees as the Lieuten- 
ant-Governor in Council may designate. R.S.O. 1937, c. 251, 

s. 28. 


iCl i Clubs not to 
29. Where a municipal corporation has passed or may ee lea Bes 


hereafter pass a by-law to license, regulate and govern persons from muni- 
or proprietary clubs as provided by paragraph 1 of section 439 es toshitliaed 
of The Municipal Act, no charter heretofore or hereafter‘?! °* 
granted whether by special Act or letters patent or otherwise ®%,5"**» 
for any of the purposes mentioned in that paragraph shall be 

construed as exempting the holders thereof from compliance 

-with the provisions of such by-law or as affecting the discre- 

tionary power to refuse or grant a license conferred by sub- 

section 4 of section 271 of The Municipal Act. R.S.O. 1937, 


Cok, S29: 


Revocation 


30.—(1) The letters patent by which a corporation is oPopseeee 
incorporated and any supplementary letters patent amending 
or varying the same may, at any time, be declared to be 
forfeited and may be revoked and made void by the Lieu- 
tenant-Governor in Council, on sufficient cause being shown, 
upon such conditions and subject to such provisions as he may 
déem proper. K.5:0. 1937,.c. 251, s. 30 (1). 


(2) The letters patent may be cancelled by order of the Cancellation 


Lieutenant-Governor in Council if it appears that the cor- on default 
poration is in default for a period of one year in filing the annual returns. 
returns, and that notice of such default has been sent by 
registered mail to each director of record in the Department 


of the Provincial Secretary to the latest address stated therein, 
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up to three. 


Surrender 
of charter. 


and that such notice has been inserted once in the Ontarie 
Gazette.’ R.S.O. 1937,-c. 251, 8. 30 (2); 1948; cat ayee a: 


31.—(1) If a corporation exercises its corporate powers 
when the number of its shareholders or members is less than 
three, for a period of more than six months after the number 
has been so reduced, every person who is a shareholder or 
member of the corporation during the time that it so exercised 
its corporate powers after such period of six months and is 
cognizant of the fact that it so exercises its corporate powers, 
shall be severally liable for the payment of the whole of the 
debts of the corporation contracted during such time, and may 
be sued for the same without the joinder in the action of the 
corporation or of any other shareholder or member. 


(2) A shareholder or member who has become aware that 
the corporation is so exercising its corporate powers may 
serve a protest in writing on the corporation and may by 
registered letter notify the Provincial Secretary of such 
protest having been served and of the facts upon which it is 
based, and such shareholder or member may thereby and not 
otherwise, from the date of his protest and notification, 
exonerate himself from liability. 


(3) If, after notice from the Provincial Secretary, the 
corporation refuses or neglects to bring the number of its 
shareholders or members up to three such refusal or neglect 
may, upon the report of the Provincial Secretary, be regarded 
by the Lieutenant-Governor in Council as sufficient cause 
for the revocation of the charter of the corporation. R.S.O. 
$93 /3C10 1. Gaol: 


32.—(1) The charter of a corporation incorporated by 
letters patent may be surrendered if the corporation proves to 
the satisfaction of the Lieutenant-Governor,— 


(a) that it has parted with its property and has divided 
its assets rateably among its shareholders or members, 
provided that where any of the shareholders or 
members are unknown or cannot be located, their 
distributive share may be disposed of in trust for 
such shareholders or members; and 


(6) that, 
(1) it has no debts or obligations, or 


(i1) its debts or obligations have been duly pro- 
vided for or protected, or 


(111) its creditors or other persons having interests 
in its debts or obligations consent; and 
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(c) that the corporation has given notice of application 
for leave to surrender its charter by publication once 
in the Ontario Gazette and once in a newspaper 
published at or as near as may be to the place where 
the corporation has its head office. 1947, c. 15, s. 2. 


(2) The Lieutenant-Governor, upon a due compliance with joer tance 


the provisions of this section, may accept a surrender of the 224 dissolu- 
charter and direct its cancellation, and fix a date upon and Poration. 
from which the corporation shall be dissolved, and the cor- 
poration shall thereby and thereupon become dissolved 
BeeoaIne yy aclk.9.0)01937).Cn201,,S. 32(2). 

33. The corporate existence of a corporation incorporated Jermination 
otherwise than by letters patent may be terminated by order of corpora- 


tion not in- 
of the Lieutenant-Governor upon petition therefor by such soupatated 

y ietters 
corporation under like cirtumstances, in like manner and with patent. 
like effect as a corporation incorporated by letters patent 


may surrender its charter. R.S.O. 1937, c. 251, s. 33. 


34.—(1) Notwithstanding the dissolution, under section 32 Tiebii of 
hareholders 


or 33, of a company, the shareholders or members among to. creditors 
Hee its assets have been divided shall, to the amount surrender 
received by them respectively upon such division, remain ® °*™°™ 
liable to the creditors of the company and an action may be 

brought in any court of competent jurisdiction to enforce such 

liability, but such action shall be commenced within and not 


after one year from the date of such dissolution of the com- 
pany. 


(2) When there are numerous shareholders or members the Action 
court may permit an action to be brought against one or more ooereR ee 
as representatives of the class and, if the plaintiff establishes #Srepresen® 
his claim as creditor, may make an order of reference and add 
as parties in the master’s office all such shareholders or mem- 
bers as may be found and the master shall determine the 
amount which each should contribute towards the plaintiff’s 
claim and may direct payment of the sums so to be ascertained. 

Reo eto Cot, 8. 04. 

34a. Any real or personal property of a company, which Fprteiture 

has not been disposed of at the date of dissolution, shall be Posed of 


property. 
forfeited to the Crown. 1947, c. 15, s. 3. 


35. The Lieutenant-Governor in Council may make regu- Regula- 
10Nns DY 


lations with respect to,— Pasuhenane: 
Governor 


(a) the cases in which notice of application for letters'" Coun”: 


patent or supplementary letters patent must be 
given; 


(b) the forms of letters patent, supplementary letters 
patent, notices and other instruments and docu- 
ments, relating to applications and other proceedings; 


(c) the form and manner of the giving of any notice 
required by this Act; 


(d) such other matters as he may deem necessary or 
expedient for carrying out the objects and pro- 
visions of this Act. R.S.O. 1937, 'c: 251) siSopeie 20, 
Ca eS: le 

PARTIE 


NAME OF CORPORATION. 


Use of word 36.—(1) The corporate name of every company with share 


“limited.” Re. ee 
ara capital shall have the word “‘limited”’ as the last word thereof. 

Idem. (2) Where the company or any director, manager, officer 
or employee thereof uses the name of the company, the word 
‘“imited’’ shall appear as the last word thereof. 

Ba vEB Es (3) Stamping, writing, printing, or otherwise marking on 
goods, wares and merchandise of the company, or upon 
packages containing the same shall not be deemed to be a 
use of the name within the provisions of this section. 

herein (4) Where the word ‘‘company,” “club,” ‘‘association,”’ 
or other equivalent word forms part of the name the word 
“limited” may be abbreviated to ‘‘Ltd.” or ‘“‘Ld.”’ 

ee re (3) Tany person or persons trade or carry on business 

“limited” under any name or title of which ‘“‘limited”’ is the last word, 


authority. that person or those persons shall, unless duly incorporated 
with limited liability, be liable to a fine not exceeding $10 for 
every day upon which that name or title has been used. 


ae eave (6) This section shall not apply to insurers incorporated 


to insurers. under Part XVI. R.S.O. 1937, c. 251, s. 36. 


“*Private 5 r : re 

company” 37. Every private company shall have on its seal the words 
to be on seal wate ” . 

and on share P!!vate company ’ and upon every share certificate issued by 
certificates. the company there shall be distinctly written or printed the 


same words. R.S.O. 1937, c. 251, s. 37. 


Penalty. 
po 38. Every company and every director, manager, officer or 
other employee making default in complying with the provi- 
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sions of sections 36 and 37 shall incur a penalty not exceeding 
$10 for a first offence and not exceeding $100 for every subse- 
quent similar offence. R.S.O. 1937, c. 251, s. 38. 


39. The corporate name shall be one which is not objec- ote vc 
tionable upon any public ground and is not that of any known objection. 
corporation or association incorporated or unincorporated, or 
of any partnership or of any individual, or any name under 
which any known business is being carried on, or so nearly 
resembling the same as to be calculated to deceive; but a Proviso. 
subsisting corporation, association, partnership, individual or 
person may consent that its or his name, in whole or in part, 
be granted to a new corporation incorporated for the purpose 
of acquiring or promoting the objects of such business. R.S.O. 

LOS 7G, Voss Ss) 39. 


40.—(1) The name of a corporation which has not, for three when name 
consecutive years, made the annual summary prescribed by 360718007" 
The Companies Information Act may be given in whole or in @@¥ be given 
part to a new corporation, unless the defaulting corporation, 
on notice by the Provincial Secretary by registered letter c. ea oe 
addressed to the corporation or its president at the address 
shown by its last return, proves to the satisfaction of the 


Lieutenant-Governor that it is still a subsisting corporation. 


(2) If, at the end of one month from the date of such notice, Idem. 
the Provincial Secretary has not been satisfied by the corpora- 
tion or its president that the corporation is a_ subsisting 
corporation it shall be no longer entitled to the use of the 
corporate name. 


(3) Where no annual summary has been filed by a corpora- !4e™- 
tion for three years immediately following its incorporation 
its name may be given to another corporation without notice 
and such first-mentioned corporation shall be deemed not to 
be subsisting. h.5:0F 1937,.c...251,. 8940: 


41. Where it is made to appear, to the satisfaction of the Chanae of 
Lieutenant-Governor in Council, that any corporation is ce a 
incorporated under a name the same as or so similar to that 
_ of an existing corporation, company, partnership, association, 
individual, or business as to be calculated to deceive, the 
Lieutenant-Governor in Council may by Order change the 


name of the corporation. R.S.O. 1937, c. 251, s. 41. 


42.—(1) Where a corporation is desirous of changing itsOr Upon | 
name the Lieutenant-Governor, upon being satisfied that the 
corporation is solvent, and that the change desired is not for 
any improper purpose, and is not otherwise objectionable, may 


change the name of the corporation. 
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(2) Where the proposed name is considered objectionable 
the Lieutenant-Governor may change the name of the cor- 
poration to some unobjectionable name. R:S:O198 eeteals 


s. 42. 


43. Notice of the change of the name of a corporation 
shall be given by the Provincial Secretary by publication in 
the Ontario Gazette. R.S.O. 1937, c. 251, s. 43. 


44. The alteration of the name of a corporation shall not 
affect its rights or obligations. R.S.O. 1937, c. 251, s. 44. 


PAR UGH. 
MEETINGS OF COMPANY. 


45. In default of other express provision in the special Act, 
the letters patent, or supplementary letters patent or by-laws 
of a company, notice of the time and place for holding general 
meetings of every company unless all the shareholders waive 
in writing such notice shall be given at least ten days pre- 
viously thereto by registered letter to each shareholder at his 
last known address, and by an advertisement in a newspaper 
published at or as near as may be to the place where the 
company has its head office and to the chief place of business 
of the company if these differ. R.S.O. 1937, c. 251, s. 45. 


46.—(1) The annual meeting of the shareholders of the 
company shall be held at such time and place in each year as 
the special Act, letters patent, supplementary letters patent 
or by-laws of the company may provide, and in default of 
any such provision on the fourth Wednesday in January in 
évery year, KS, 41037, e051 caro 


(2) The directors shall, at least seven days before the day 
on which the meeting is held, send by post to every share- 
holder a report containing ,— 


(a) a balance sheet made up to a date not more than four 
months before such annual meeting; provided, 
however, that a company which carries on its under- 
taking outside of Canada may by its by-laws extend 
this period to not more than six months: 


(>) an abstract of income and expenditure for the finan- 


om period ending upon the date of such balance 
sheet; 
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(c) the report of the auditor or auditors; sree lle 


(d) such further information respecting the company’s purer. 
financial position as the special Act, the lettersinformation. 
patent, supplementary letters patent, or the by- 


laws of the company may require; 


and the directors shall lay such report before the meeting. 
RiS 051937 e250 574001 2) 1943005284527. 


(3) Every balance sheet shall be drawn up so as to dis- Balance 


. . : ‘ DR. tani sheet to 
tinguish at least the following classes of assets and liabilities, show assets 
an 
namely ,— liabilities. 
(a) cash; 


(b) debts owing to the company from its customers; 


(c) debts owing to the company from its directors, 
officers and shareholders; 


(d) stock in trade; 
(e) expenditures made on account of future business; 
(f) land, buildings and plant; 


(g) goodwill, franchises, patents and copyrights, trade- 
marks, leases, contracts and licenses; 


(h) debts owing by the company secured by mortgage 
or other lien upon the property of the company; 


(1) debts owing by the company but not secured: 
(7) amount received on anil shares; 

(k) amount received on preferred shares; 

(1) indirect and contingent liabilities. 


(4) If the by-laws of the company so provide it shall not When 


F ‘ report need 
be necessary to send the report mentioned in subsection 2 to not be sent. 


the shareholders. 


(5) A copy of such report shall be furnished forthwith to Report 
. . ° nisne 
any shareholder on written application. ela ert ee 


(6) Every company which neglects or refuses to furnish Penalty. 
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such report for which application has been made as aforesaid 
shall be liable to a penalty not exceeding $100. KS,0-1937, 
c. 251, s. 46 (3-6). 


Special 4.7.—(1) Upon the receipt of a requisition in writing, signed 
erate by by the holders of not less than one-tenth of the subscribed 
penal, shares of the company, setting out the objects of the proposed 
mearotor meeting, the directors, or, if there is not a quorum in office, 
the remaining directors or director shall forthwith convene 
a special general meeting of the company for the transaction 


of the business mentioned in the requisition. 


as Cog (2) If the meeting is not called and held within twenty-one 
days from the date upon which the requisition was left at the 
head office of the company any shareholders holding not less 
than one-tenth in value of the subscribed shares of the com- 
pany, whether they signed the requisition or not, may them- 
selves convene such special general meeting. 

Ae (3) The directors may at any time, of their own motion, 
call a special general meeting of the company for the trans- 
action of any business. 

Notice of. (4) Notice of any special general meeting shall state the 
business which is to be transacted at-it. R.S.O. 1937, c. 251, 
s. 47. 

at tit es 48. The president shall preside as chairman at every 


Chairman general meeting of the company, and if there is no president or 
to be elected vice-president, or if at any meeting neither of them is present 
necessary. within fifteen minutes after the time appointed for holding 

the meeting, the shareholders present shall choose one of 


their number to be chairman. R.S.O. 1937, c. 251, s. 48. 


pe eo The chairman may, with the consent of the meeting 
and subject to such conditions as the meeting may decide, 
adjourn any meeting from time to time and from place to 
place. R.S.O. 1937, c. 251, s. 49. 

Eeceuts 50.—(1) At any general meeting, unless a poll is demanded, 


resolution. a declaration by the chairman that a resolution has been 
carried, and an entry to that effect in the minutes of the 
company, shall be prima facie evidence of the fact without 
proof of the number or proportion of the votes recorded in 
favour of or against such resolution. 


Taving rote (2) If a poll is demanded it shall be taken in such manner 
demanded. as the by-laws prescribe, and if the by-laws make no provision 
therefor then as the chairman may direct. 
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Casting 


(3) In the case of an equality of votes at any general C38" 


meeting the chairman shall be entitled to a second or casting 
votes: R:S:0.193 7) en25b6n50: 
51. Subject to the special Act, letters patent, supplemen- ¥°'** 

tary letters patent or by-laws, at all meetings of shareholders 

every shareholder shall be entitled to as many votes as he 

holds shares in the company, and may vote by proxy, but 

no shareholder in arrear in respect of any call shall be entitled holders in 
arrear no 


to wote atany meéctingy © RS.O; (19375 c:-2514 s. Sf. to vote. 


52.—(1) The instrument appointing a proxy shall be in Proxy: 
writing under the hand of the appointor or of his attorney 
duly authorized in writing, or, if the appointor is a corporation, 
either under the common seal or under the hand of an officer 
or attorney so authorized, and shall cease to be valid after 
the expiration of one year from the date thereof. 

(2) No person shall act as a proxy unless he is entitled on QUalifce 
his own behalf to be present and vote at the meeting at which Proxy: 
he acts as proxy or has been appointed to act at that meeting 
as proxy for a corporation. 


(3) A proxy for an absent shareholder shall not have the N°t,to vote 


right to vote on a show of hands. R.S.O. 1937, c. 251, s. 52 hands. 
(1-3). 


(4) An instrument appointing a proxy may be according to Form of 
Form 5 or such other form as may be prescribed by the by- appointing 
laws of the company and shall not contain anything but Themen 
appointment of the proxy or a revocation of a former instru- 
ment appointing a proxy or restrictions, limitations or instruc- 
tions as to the manner in which the shares covered by the 
instrument are to be voted or which may be necessary to 
comply with the laws of any jurisdiction in which the shares 
of the company are listed on a recognized stock exchange. 


1943, c. 28, s. 8. 


e . . R ti 
(S) An instrument appointing a proxy may be revoked at (evocation 
any time. 


(6) The directors may by by-law prescribe the period of pokos't 


time immediately preceding any special or general meeting of 
the shareholders within which the instrument appointing the 
proxy shall be deposited with the company; provided that in 
no case shall such period of time exceed seventy-two hours 
immediately preceding the meeting for which such proxy is 
to be used or acted upon, and further provided that any 
period of time so fixed shall be specified in the notice calling 
the meeting. 
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that he is an officer of such company within the meaning of 
any special Act. R.S.O. 1937, c. 251, s. 52 (5-7). 


53. Meetings of the shareholders, directors and executive 
committees shall be held at the place where the head office of 
the company is situate except when otherwise provided by 
the special Act, letters patent, supplementary letters patent 
or the by-laws of the company, but shall not be held out of 
Ontario unless when so authorized by the special Act, letters 
patent or supplementary letters patent. R.S.O. 1937, c. 251, 
BLESS: 


PAR YW IV. 
SHARES, CALLS. 
Generally. 


54..—(1) Every shareholder shall, without payment, be 
entitled to a certificate signed by the proper officer in accord- 
ance with the company’s by-laws in that behalf stating the 
number of shares held by him and the amount paid up thereon, 
but, in respect of a share or shares held jointly by several 
persons, the company shall not be bound to issue more than 
one certificate, and delivery of a certificate for a share to one 
of several joint shareholders shall be sufficient delivery to all. 


(2) The company may by by-law provide that the signa- 
tures of the officer or officers designated to sign certificates 
may be engraved, lithographed or otherwise mechanically 
reproduced upon certificates for shares, and in such event, 
subject to the provisions of such by-law, certificates so signed 
shall be deemed to have been manually signed by such officers 
and shall be as valid to all intents and purposes as if they 
had been manually signed. 


(3) The certificate shall be prima facie evidence of the title 
of the shareholder to the shares mentioned in it. 


(4) Where a company issues shares in pounds sterling, 
francs or marks, shares previously issued in Canadian currency 
may, at the option of the holder, be exchanged for shares in 
pounds sterling, francs or marks. 


(S) Any company incorporated under the provisions of 
Part XI may make a charge of twenty-five cents for the 
issuance of every certificate referred to in subsection 1. 
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(6) Shares shall include share warrants, where the company Sh@res to | 


is authorized to issue the same. R.S.O. 1937, c. 251, s. 54, warrants. 


55. If a share certificate is defaced, lost or destroyed, it Bn aes 
may be renewed on payment of such fee, if any, not exceeding 
twenty-five cents and on such terms, if any, as to evidence 
and indemnity as the directors think fit. R.S.O. 1937, c. 251, 

S30. 


56.—(1) The shares of the company shall be deemed esse cea 
personal estate and shall be transferable on the books of the estate. 
company in such manner and subject to such conditions and 
restrictions as by this Act, the special Act, the letters patent, 
supplementary letters patent or by-laws of the company may 
be prescribed. 

(2) Subject to section 58, no by-law shall be passed which Restrictions 
in any way restricts the right of a holder of paid-up shares 
to transfer the same, but nothing in this section shall prevent 
the regulation of the mode of transfer thereof. R.S.O. 1937, 
oso De kY ey. 


57.—(1) No transfer of shares the whole amount whereof We"... 
has not been paid up shall be made without the consent of poe iy 
the directors. 

(2) Where any such transfer is made, with the consent of S20 i" 
the directors, to a person who is not apparently of sufficient they allow 


means to fully pay up such shares, subject to subsection 3, to persons 
the directors shall be jointly and severally liable to the means. 
creditors of the company in the same manner and to the same 

extent as the transferring shareholder, but for such transfer, 


would have been. 


(3) If any director present when such transfer is allowed ee ae 
forthwith, or if any director then absent, within twenty-four ey enns 
hours after he becomes aware of such transfer, and is able to ot ake 
do so, enters his written protest against the same, and, within 
eight days thereafter, causes such protest to be notified by 
registered letter to the Provincial Secretary, such director shall 
thereby and not otherwise exonerate himself from such 
liability. 

(4) Where a share upon which a call is unpaid is transferred, oder ek 
with the consent of the directors, the transferee shall be liable sep 
for the call to the same extent and with the same liability to 
forfeiture of the shares, if the call remains unpaid, as if he 
had been the holder when the call was made, and the transferor 
shall remain also liable for the call until it has been paid. 

Rin. 11037 .<c7251 288.57. 
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58. Where the letters patent, supplementary letters patent 
or by-laws of a corporation confer that power on the directors, 
they may decline to register a transfer of shares belonging to 
a shareholder who is indebted to the corporation. R.S.O. 
103 feeb liens. 58: 


59. The directors, upon declaring a dividend upon shares, 
may direct that no entry of transfers shall be made in the books 
of the company for a period of two weeks immediately pre- 
ceding the payment of such dividend, and payment thereof 
shall be made to the shareholders of record on the date of 
closing such books. R.S.O. 1937, c. 251,/s. 907,192 5sCoaio, 
s. 4. 


60. No transfer of shares, unless made by sale under 
execution or under the order or judgment of a competent 
court, shall, until entry thereof has been duly made, be valid 
for any purpose whatever, save only as exhibiting the rights 
of the parties thereto towards each other, and, if absolute, as 
rendering the transferee and the transferor jointly and 
severally liable to the company and its creditors until entry 
thereof has been duly made in the books of the company. 
Res. C1937, ce-251 5260) 


61.—(1) The directors may, for the purpose of notifying 
the person registered therein as owner of such shares, refuse 
to allow the entry in any such books of a transfer of shares, 
and in that event shall forthwith give notice to the owner of 
the application for the entry of the transfer. 


(2) Such owner may lodge a caveat against the entry of 
the transfer and thereupon such transfer shall not be made 
for a period of forty-eight hours. 


(3) If, within one week from the giving of such notice or 
the expiration of the period of forty-eight hours, whichever 
shall last expire, no order of a competent court enjoining the 
entry of such transfer shall have been served upon the com- 
pany the transfer may be entered. 


(4) Where a transfer is entered after the proceedings 
mentioned in this section the company shall, in respect of 
the shares so transferred, be free from liability to a person 
whose rights are purported to be transferred, but without 
prejudice to any claim which the transferor may have against 
the transferee. R.S.O. 1937, c. fake bal RY oS 
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62.—(1) Subject to the provisions of The Succession Duty fo¢805'* of 


Act, 1939, where,— pReares 


letters of 
administra- 
tion, etc. 
with officer 
(a) a transmission of shares or other securities of a of company. 


company takes place by virtue of any testamentary 1939, (2nd 

ess ile 
act or instrument, or in consequence of an intestacy; pe 
and 


(6) the probate of the will or letters of administration 
or document testamentary, or other judicial or official 
instrument under which the title, whether beneficial 
or as trustee, or the administration or control of the 
personal estate of the deceased is claimed to vest, 
purports to be granted by any court or authority in 
the Dominion of Canada, or in the United Kingdom 
of Great Britain and Northern Ireland, or in any 
other of His Majesty’s dominions, or in any of His 
Majesty’s colonies or dependencies or in any foreign 
country, 


the said probate of the will or the said letters of administration 
or the said document testamentary or, in the case of a trans- 
mission by notarial will in the Province of Quebec, a copy 
thereof duly certified in accordance with the laws of the said 
Province, or the said other judicial or official instrument, or 
an authenticated copy thereof or official extract therefrom 
under the seal of such court or other authority, without any 
proof of the authenticity of such seal or other proof whatever, 
shall be produced, and a true copy thereof, together with a 
declaration in writing showing the nature of such trans- 
mission, signed and executed by such one or more of the per- 
sons claiming by virtue thereof as the company may requtre, 
or, if any such person be any other company, signed and 
executed by an officer of such other company, shall be deposited 
with an officer of the company or other person authorized 
by the directors of the company to receive them. 1947, 
cot Sore o 4, 


(2) Such production and deposit shall be sufficient justifi- Sine tee 
cation and authority to the directors for paying the amount interest 
or value of any dividend, coupon, bond, debenture or obliga- Securing 
tion or share, or transferring, or consenting to the transfer of Peyoene 
any bond, debenture or obligation or share, in pursuance of, “"*¥: 
and in conformity to such probate, letters of administration or 
other such document aforesaid, but such payment, transfer 
or consent to transfer, shall not be made unless and until the Rev. Stat. 
provisions of The Succession Duty Act are complied with. (But see 1989 


Rib 1937, 625158. 62'(2): ce. 1) 
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63.—(1) The directors may call in and demand from the 
shareholders the amount unpaid on shares by them subscribed 
or held, at such times and places and in such payments or 
instalments as the special Act, the letters patent, supplemen- 
tary letters patent, this Act, or the by-laws of the company 
require or allow, and interest shall accrue upon the amount 
of any unpaid call from the day appointed for payment of 
such call. 


(2) The demand shall state that in the event of non- 
payment the shares in respect of which the call was made will 
be liable to be forfeited. 


(3) If, after the demand, any call is not paid within the 
time and in the manner provided by the special Act, the 
letters patent, supplementary letters patent or the by-laws, 
the directors, by resolution to that effect reciting the facts 
and duly recorded in their minutes, may summarily forfeit 
any shares whereon such payment is not made, and the same 
shall thereupon become the property of the company and may 
be disposed of as, by by-law or otherwise, the company may 
ordain; but such forfeiture shall not relieve the shareholder 
of any liability to the company or to any creditor. R.S.O. 
POST eG 25 es... 05: 


64.—(1) Where a compromise or arrangement is proposed 
between a company and its shareholders or any class of them 
affecting the rights of shareholders or any class of them under 
the company’s letters patent or supplementary letters patent 
or by-laws, a judge of the Supreme Court may on application 
in a summary way of the company or of any shareholder order 
a meeting of the shareholders of the company or of any class 
of shareholders, as the case may be, to be summoned in such 
manner as the said judge directs. 


(2) If the shareholders or class of shareholders, as the case 
may be, present in person or by proxy at the meeting, by 
three-fourths of the shares of each class represented agree to 
the compromise or arrangement either as proposed or as 
altered or modified at such meeting, called for the purpose, 
such compromise or arrangement may be sanctioned by a 
judge as aforesaid, and if so sanctioned such compromise or 
arrangement and any reduction or increase of share capital 
and any provision for the allotment or disposition thereof by 
sale or otherwise as therein set forth, may be confirmed by 
supplementary letters patent, which shall be binding on the 


company, and the shareholders or class of shareholders, as 
the case may be. 
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(3) Where at a meeting called as hereinbefore provided Notice of 


dissentient votes are cast by shareholders of one or Mote ae 
classes affected, and where, notwithstanding such dissentient eos 
votes, the compromise or arrangement is agreed to by the i. 
holders of three-fourths of each class represented, it shall be 
necessary that the company notify each shareholder in such 

manner as may be prescribed by the said judge of the time 

and place when application will be made to the judge for the 

sanction of the compromise or arrangement. 


(4) The expression ‘‘arrangement”’ in this section shall mee 
be construed as extending to a reorganization of the share meaning of. 
capital of the company by the consolidation of shares of 
different classes or by the division of shares into shares of 
different classes or by both of these methods. R.S.O. 1937, 


C. 2515 5. 04. 


Share Warrants. 


65. A company, if so authorized by its letters patent or Ban te Pie 


supplementary letters patent and subject to the provisions 
thereof may, with respect to any fully paid-up shares, issue 
under its common seal a warrant stating that the bearer of 
the warrant is entitled to the share or shares therein specified, 
and may provide by coupons or otherwise, for the payment of 
the future dividends on the share or shares included in the 
warrant hereafter termed a share warrant. R.S.O. 1937, 
e254),:S9.65; 


66. A share warrant shall entitle the bearer thereof to the Pftect of 
shares therein specified, and the shares may be transferred warrant. 
by delivery of the warrant. R.S.O. 1937, c. 251, s. 66. 


67. The bearer of a share warrant shall, subject to the Bxchaneing 
provisions and regulations respecting share warrants con- entry as 
° ° shareholder. 
tained in the letters patent or supplementary letters patent, be 
entitled, on surrendering it for cancellation, to have his name 
entered on the books of the company as the holder of the 
shares specified in such share warrant, and the company 
shall be responsible for any loss incurred by any person by 
reason of the company entering on its books the name of the 
bearer of a share warrant in respect of the shares therein 
specified without the warrant being surrendered and cancelled. 
Res OP 19S irr 2515 8167. 


and PME Centre respecting share warrants so provide, bl tay be 
deemed to be a shareholder of the company either to the ful shareholder. 
extent or for any purposes defined by such regulation‘s 
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except that he shall not be qualified in respect of the shares 
specified in the warrant for being a director of the company. 
R:S.0. 1937: 2517-8768: 


69. On the issue of a share warrant the company shall 
remove from its books the name of the shareholder then 
entered therein as holding such share or shares as if he had 
ceased to be a shareholder, and shall enter in such books the 
following particulars, namely,— 


(a) the fact of the issue of the warrant; 


(b) a statement of the shares included in the warrant; 
and 

(c) the date of the issue of the warrant. R.S.O. 1937, 

G.c2ol, 8: 09: 


70. Until the warrant is surrendered, the above particulars 
shall be deemed to be the particulars required by this Act 
to be entered in the books of the company in respect of such 
share or shares, and on the surrender, the date of the surrender 
shall be entered, as if it were the date at which a person 
ceased to be a shareholder. R.S.O. 1937, c. 25175770; 


71. Unless the bearer of a share warrant is entitled to 
attend and vote at general meetings the shares represented 
by such share warrant shall not be counted as part of the 


stock of the company for the purposes of a general meeting. 
Bis. @; 10317 Ceol saul. 


72.—(1) A company shall not be bound to see to the 
execution of any trust, whether express, implied or construc- 
tive to which any share is subject. 


(2) The receipt of the person in whose name the same 
stands on the books of the company shall be a sufficient 
discharge to the company for any payment made in respect 


of such share, whether or not the company had notice of 
such trust. 


(3) The company shall not be bound to see to the applica- 


tion of the money paid upon such receipt. R.S.O. 1937, 
c. Zale, 


73.—(1) An executor, administrator, guardian, trustee or 
committee of a mentally incompetent person and where a 
corporation is such executor, administrator, guardian, trustee 
or committee of a testator, intestate, infant, cestut que trust, 
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or mentally incompetent person, any officer or employee of 

such corporation or any shareholder of the company duly 
appointed a proxy for such corporation shall represent the 

shares in his hands at all meetings of the company and may 

vote accordingly as a shareholder, and every person who 
mortgages or hypothecates his shares may nevertheless orgies?” 
represent the same at all such meetings, and may vote accord-™®Y ¥°'?: 
ingly as a shareholder unless, in the instrument creating the 
mortgage or hypothecation, he has expressly empowered the 
holder of such mortgage or hypothecation to vote thereon, 
in which case only such holder or his proxy may vote in 
respect of such shares. 


Exceptions. 


(2) If shares are held jointly by two or more persons any Joint 
one of them present at a meeting may, in the absence of the 2elders_ 
other or others, vote thereon, but if more than one of them 
are present, or represented by proxy, they shall vote together 


on the shares jointly held. 


(3) Where a corporation is executor, administrator, guar- Sommoration 
dian, trustee or committee of a testator, intestate, infant, eee ah 
cestut que trust or mentally incompetent person, such corpora- 
tion may appoint any of its officers, or employees, or a share- 
holder of the company, as proxy to represent the shares at any 
such meeting and to vote accordingly as a shareholder. R.S.O. 


1037 908251 75:273: 


74.—(1) Every shareholder, until the whole amount of his piapiity of 
shares has been paid up, shall be individually liable to the shareholders. 
creditors of the company to an amount equal to that not paid 
up thereon, but shall not be liable to an action therefor by 
any creditor before an execution against the company has 
been returned unsatisfied in whole or in part, and the amount 
due on such execution, but not beyond the amount so unpaid 
on his shares, shall be the amount recoverable against such 
shareholder. 


(2) A shareholder may plead by way of defence, in whole got_or. 
or in part, any set-off which he could set up against the 
company, except a claim for unpaid dividend, or a salary or 
allowance as president or director of the company. R.S.O. 
P3706. 25% s.27 4. 


75. A shareholder shall not, as such, be answerable for any Shareholders 
act, default or liability of the company, or for any engagement, Reeves 


claim, payment, loss, injury, transaction, matter or thing #rpatd 


relating to or connected with the company beyond the amount 
unpaid on his shares: R.S:O. 1937, c. 251, s. 75. 
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%76.—(1) No person holding shares as executor, adminis- 
trator, guardian, committee of a mentally incompetent person 
or trustee, of or for any estate, trust or person named in the 
books of the company as being so represented by him shall be 
personally subject to any liability as a shareholder, but the 
estates and funds in his hands shall be liable in like manner 
and to the same extent as the testator, intestate, ward, 
mentally incompetent person or person interested therein 
would be, if living and competent to act as the holder of such 
shares. 


(2) If the trust is for a living person not under disability 
such person shall also be liable as a shareholder. 


(3) If the testator, intestate, ward, mentally incompetent 
person or person so represented is not named in the books of 
the company the executor, administrator, guardian, com- 
mittee or trustee shall be personally liable in respect of such 
shares as if he held them in his own name as owner thereof. 
Reb:@), 193 7,.C 22516576: 


%77. No person holding shares as collateral security shall, 
prior to foreclosure, be personally subject to liability as a 
shareholder, but the person transferring such shares as 
collateral security shall, until foreclosed, be considered as 
holding the same, and shall be liable as a shareholder in 
respect thereof. R:S.O; 1937, c. 251, see/7- 


PARK uve 


PREFERENCE AND DEBENTURE STOCK, DEBENTURES AND 
MORTGAGES. 


78.—(1) The directors of a corporation may make by-laws 
for,— 


(a) borrowing money; 


(b) issuing bonds, debentures, debenture stock, both 
perpetual and terminable, or other securities; 


(c) pledging or selling such bonds, debentures or deben- 
ture stock, or other securities for such sum and at 


such prices as may be deemed expedient or be 
necessary. 


(2) The directors of a company may make by-laws for,— 


(a) creating and issuing any part of the capital as 
preference shares: 
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(b) the conversion of preference shares into common Conversion 
shares or debentures or debenture stock, debentures gn preterence 
into debenture stock or preference shares, or any 
class of shares or securities into any other class. 

(3) Nothing in this section shall limit or restrict the power ee 
of a corporation to borrow money on bills of exchange, promis- borrowing 
sory notes, bills of lading, warehouse receipts or other securities ROR Le 
of a commercial nature issued in the ordinary course of 


business: R.S.07 1937; c: 251,s./78. 


79. No by-law for any of the purposes mentioned in Confirming 
section 78 shall take effect until it has been confirmed by ara 
vote of shareholders present, or represented by proxy and 
holding not less than two-thirds of the issued capital stock 
represented at the meeting or by a vote of two-thirds of the 
members so present or represented, as the case may be, at a 
general meeting duly called for considering the same. R.S.O. 
£93 / sce 2oL..s, 79, 


80.—(1) A by-law for the creation and issue of preference By-law 
shares or for the conversion of shares, debentures or debenture profercnco” 
stock into preference shares may provide that the holders of 887°: 
such shares shall have such preference as regards dividends 
and repayment on dissolution or winding-up as may be 
therein set out, and the right to select a stated proportion of 
the board of directors, or such other control over the affairs 
of the company as may be considered expedient, or may limit 
the right of the holders thereof to specific dividends or control 
of the affairs of the company or otherwise, not contrary to law 
or to this Act, and may provide for the purchase or redemption 
of such shares by the company as therein set out, but any term 
or provision of such by-law, whereby the rights of holders of 
such shares are limited or restricted, shall be fully set out in 
the certificate of such shares and in the event of such limita- 
tions and restrictions not being so set out they shall not be 
deemed to qualify the rights of holders thereof. 

(2) No such by-law which has the effect of increasing or when con- 


firmati 
decreasing the capital of the company, or increasing the sipvionen” 


amount of the preference stock authorized by the special Act, (ayy jetters 
letters patent, supplementary letters patent, or any prior required. 
by-law of the company, or otherwise varying any term or 
provision thereof, shall be valid or acted upon until confirmed 

by supplementary letters patent. 


(3) Subsection 2 shall not apply to any by-law which 29? ¥,caey, 
creates or attempts to create redeemable or convertible e4eemable 
preference shares, but a copy of such by-law certified under vertible | | 


the seal of the company must be filed forthwith in the office flea. 
of the Provincial Secretary. R.S.O. 1937, c. 251, s. 80. 
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81. Unless preference shares, debenture stock, debentures 
or bonds are issued subject to redemption or conversion the 
same shall not be subject to redemption or conversion without 
the consent of the holders thereof. R.S.O. 1937, c. 251, s. 81. 


$2.—(1) The directors may charge, hypothecate, mortgage, 
or pledge any or all of the real or personal property, including 
book debts and unpaid calls, rights, powers, undertaking and 
franchises of the corporation to secure any bonds, debentures, 
debenture stock, or other securities, or any liability of the 
corporation. 


(2) A duplicate original of such charge, mortgage or other 
instrument of hypothecation or pledge made to secure such 
bonds, debentures or debenture stock or other securities shall 
be forthwith filed in the office of the Provincial Secretary as 
well as registered under the provisions of any other Act in 
that behalf. 


(3) Subsection 2 shall not apply to any mortgage filed with 
the Provincial Secretary under the provisions of any other 
ACh). L951, Gr 25 bs eos 


PARE Vik 
DIRECTORS AND THEIR POWERS, ETC. 


83. The persons named as provisional directors in the 
special Act or in the letters patent shall be the directors of 
the company until replaced by the same number of others 
duly elected in their stead by the shareholders in general 
meeting, which shall be held not later than six months after 
the coming into force of the special Act or the date of the 


letters patent, and they shall be eligible for election. R.S.O. 
193] tess etek 


84. The affairs of the company shall be managed by a 
board of not less than three directors who shall be elected 


by the shareholders in general meeting. R.S.O. 1937, c. 251, 
s. 84. 


85.—(1) Except as in this section provided no business of 
a company shall be transacted by its directors unless at a 


meeting of directors at which a quorum of the board shall 
be present. 


3D 


(2) Unless otherwise provided by the letters patent or ih a Pa 
supplementary letters patent a majority of the directors shall quorum. 


be necessary to constitute a quorum. 


(3) So long as a quorum of directors remains in office Filling 
acancies 
vacancies in the board may be filled by such directors as while there 


remain in office. is a quorum, 


(4) Whenever there is not a quorum of directors in office it Calling 
shall be the duty of the remaining directors or director forth- when no 
with to call a meeting of the shareholders to fill the vacancies, 1°°°""™ 


and in default the meeting may be called by any shareholder. 


(5) If there are no directors remaining in office a meeting Coline 
to elect directors may be called by any shareholder. R.S.O. meeting 


when no 


1937, cS 2545 haters directors. 


86.—(1) The shareholders of a company having more than Executive 
six directors may, by a resolution passed by a vote of those °™™ "te: 
present or represented by proxy and holding not less than 
two-thirds of the issued capital stock represented at a general 
meeting called for that purpose, authorize the directors to 
delegate any of their powers to an executive committee, 
consisting of not less than three, to be elected by the directors 
from their number. 


(2) A committee so formed shall, in the exercise of the Committee 
powers so delegated, conform to any regulation that may be regulations. 
imposed upon them by such resolution or by the directors. 


S193 fc. 2510's 86° 


87.—(1) Subject to the provisions of subsection 3, no Qualifica- 
person shall hold office as a director unless he is a shareholder directors. 
of the company and where any director ceases to be a share- 


holder he shall thereupon cease to be a director. 


(2) No person who is an undischarged bankrupt shall hold (ore Ve 


office as a director and where any director becomes a bankrupt ® P@nkturt- 
he shall thereupon cease to be a director. 

(3) When a corporation holds shares in trust as executor, 7orporation 
administrator, guardian, trustee or committee of a LeStaLOu, ae eae 
intestate, infant, cestuz que trust or mentally incompetent director. 
person, any officer or officers of such corporation may be 
elected as a director or directors and when such corporation 
ceases to hold such shares in trust, any officer so elected shall 


thereupon cease to be a director. 
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(4) A director holding shares only in trust as executor, 
administrator, guardian, trustee or committee of a testator, 
intestate, infant, cestui que trust or mentally incompetent 
person, or a director elected under the provisions of subsection 
3 shall not be personally liable under the provisions of section 
97, but the estate or other beneficial owner of the shares held 
in trust by such director or by the corporation of which such 
director is an officer shall be subject to all the liabilities imposed 
upon directors by section 97. 1947ec! lips 


87a. A corporation operating a hospital within the meaning 
of The Public Hospitals Act, may, by by-law, provide that 
a person may, with his consent in writing, be elected a director 
of the corporation at a general meeting of the shareholders or 
members notwithstanding that such person is not a share- 
holder or member of the corporation. 1941, c. 13,s. 1. 


88. In the absence of other provisions in that behalf, in 
the letters patent or supplementary letters patent or by-laws 
of the company,— 


(a) the election of directors shall take place yearly, and 
all the directors then in office shall retire, but, if 
otherwise qualified, they shall be eligible for re- 
election; 


(b) every election of directors shall be by ballot; 


(c) the directors shall, from time to time, elect from 
among themselves a president and, if they see fit, 
a vice-president of the company, and may also 
appoint all other officers thereof. R.S.O. 1937, 
C751, een: 


89. If an election of directors is not made, or does not take 
effect at the proper time, the company shall not thereby be 
dissolved, but the election may take place at any general 
meeting of the company duly called for that purpose, and the 
directors shall continue in office until their successors are duly 
elected: R.S.O- 19370 alee so. 


90.—(1) A company may, by by-law, vary the number of 
its directors, but so that the number shall be not less than 
three, and may change the location of the head office in 
Ontario, and, if so authorized by the letters patent or supple- 
mentary letters patent, fix the quorum of the board. 


(2) A company may by by-law provide for the election of 
a chairman of the board of directors, and define his duties 
and may assign to the chairman of the board of directors any 
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or all of the duties of the president or other officer of the 
company as prescribed by this Act, and in that case the by-law 
shall fix and prescribe the duties of the president. 


(3) When a by-law has been passed under the provisions Powers of 
of subsection 2 for the appointment of a chairman of the CBazmen 
board of directors, this Act so far as it affects the company ?¥7!#- 
passing the by-law shall be read as if the chairman of the 
board of directors had been named in the Act instead of the 
president, so far as the by-law transfers or assigns the duties 


of the president to the chairman of the board of directors. 


(4) No such by-law shall take effect until confirmed by SW edi 
vote of shareholders present or represented by proxy at a firmed by 
meeting duly called for considering the same and holding not hae 
less than two-thirds of the issued capital stock represented 


at such meeting. 


(5) A copy of the by-law certified under the seal of the PUbication. 
company shall be forthwith filed in the office of the Provincial 
Secretary and published in the Ontario Gazette, and, in case 
of the removal of the head office, twice in a newspaper pub- 
lished in the place where the head office was located and 
also twice in a newspaper published in the place to which the 
head office is to be removed or as near thereto as may be. 
eas. CG. 2.5 k.S.- 90, 


91.—(1) The directors may pass by-laws, not contrary to By-laws. 
law or to the letters patent or supplementary letters patent 
or to this Act, to regulate,— 


(a) the allotment of shares, the making of calls thereon, Shares. 
the payment thereof, the issue and registration of 
certificates of shares, the forfeiture of shares for 
non-payment, the disposal of forfeited shares and of 
the proceeds thereof, the transfer of shares; 


(b) the declaration and payment of dividends; Dividends. 


(c) the amount of the share qualification of the directors edie 
_and the remuneration of the directors and of the nek 
president and vice-president; 


(d) the time at which and place where the meetings of Meetings. 
the company shall be held, the calling of meetings 
of the company, and the procedure in all things at 
such meetings, and except as provided by section 52 
of the requirements as to proxies; 


(e) the conduct in all other particulars of the affairs of Naisoel: 
the company. 
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Confirma- (2) Subject to the provisions of subsection 3 every such 
ee by-law and every repeal, amendment or re-enactment thereof, 


unless in the meantime confirmed at a general meeting of the 
company duly called for that purpose, shall have force only 
until the next annual meeting of the company, and in default 
or confirmation thereat shall, at and from that time, cease 
to have force, and in that case no new by-law to the same or 
the like effect or re-enactment thereof shall have any force 
until confirmed at a general meeting of the company. 


teh tee (3) The company may, either at a general meeting called 
varied. for that purpose or at the annual meeting, repeal, amend, vary 


or otherwise deal with any by-law passed by the directors, but 
no act done or right acquired under any by-law shall be 
prejudicially affected by any such repeal, amendment, 
variation or other dealing. R.S.O. 1937, c. 251, s. 91. 


Payments 92. No by-law for the payment of the president or of any 

to president ; ; 

or directors. director shall be valid or acted upon unless passed at a general 
meeting, or, if passed by the directors, until the same has 


been confirmed at a general meeting. R.S.O. 1937, c. 251, s. 92. 


Directors not -93.—(1) No diréctor shall at any directors “micarmi vate 


contracts in j 
contracts in in respect of any contract or arrangement made or proposed 


have a per- to be entered into with the company in which he is interested 


terest, etc. either as vendor, purchaser or otherwise. 


Neereritty (2) A director who may be in any way interested in any 
ee g, contract or arrangement proposed to be made with the 
ene fer ae Seoul cany shall disclose the nature of his interest at the meeting 
of the directors at which such contract or arrangement is 
determined on, if his interest then exists, or in any other case 
at the first meeting of the directors after the acquisition of his 
interest, and if he discloses the nature of his interest, and 
refrains from voting, he shall not be accountable to the 
company or any of its shareholders or creditors by reason of 
the fiduciary relationship existing for any profit realized by 
such contract or arrangement; but no director shall be deemed 
to be in any way interested in any contract or arrangement, 
nor shall he be disqualified from voting or be held liable to 
account to the company by reason of his holding shares in 


any other company with which a contract or arrangement is 
made or contemplated. 


Proviso. : : 

= (3) This section shall not apply to any contract by or on 
behalf of a company to give the directors or any of them 
security by way of indemnity. R.S.O. 1937,c. 251 pee 
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94.—(1) The directors shall not declare or pay any divi- abies 


dend or bonus when the company is insolvent, or any dividend declaring a 
or bonus the payment of which renders the company insolvent when” 
or diminishes the capital thereof; but if any director, present fener *® 
when such dividend or bonus is declared, forthwith, or if any °'°: 
director then absent, within twenty-four hours after he has 

become aware thereof, and able so to do, enters his written ae ae 
protest against the same, and within eight days thereafter avoid such 
causes such protest to be notified by registered letter to the 2 i 
Provincial Secretary, such director may thereby, and not 


otherwise, exonerate himself from liability. 


(2) Nothing in this section shall prevent a mining company Oe 


or a company whose assets are of a wasting character, or a ing assets 
company heretofore or hereafter incorporated under this Act acne 
whose principal object is the acquisition of the assets, or a Uvidends. 
substantial part of the assets, of another corporation, either 

from such corporation or from the assign of such corporation, 

for the purpose of converting such assets into money and 
distributing the money of the company amongst its share- 
holders and the administration of such assets pending con- 
version and distribution thereof, from declaring or paying 
dividends out of its funds derived from the operations of the 
company, provided that in the case of a company incorporated 

for the object last mentioned such dividends shall be paid only 

in accordance with the priorities of shareholders as prescribed 

by the letters patent or supplementary letters patent of such 
company. 

(3) The powers conferred by subsection 2 may be exercised ae 
notwithstanding that the value of the net assets of the com- be impaired. 
pany may be thereby reduced to less than the par value of the 
issued capital stock of the company if the payment of the 
dividends does not reduce the value of its remaining assets 
so that they will be insufficient to meet all the liabilities of 
the company exclusive of its nominal paid-up capital. 


(4) A dividend may be paid by any such company distrt: Dg ee 
buting in specie or in kind assets of the company not exceeding 


in value the amount of the dividend. 


(5) The powers conferred by subsection 2 shall not be Approval 
exercised by any such company unless under the authority SN 
of a by-law passed by the directors and confirmed at a general 
meeting duly called for the purpose of considering the same 
by a vote of the shareholders present or represented by proxy 
and holding not less than two-thirds of the issued capital 


stock represented at such meeting. 


40) 


Validity of 
payments. 


Stock 
dividends. 


No loan by 
company to 
shareholders. 


Liability of 
directors 
for wages. 


No liability 
until: 
Company 
sued, etc. 


Company in 
liquidation, 
etc. 


Unless sued 
while 
director, etc. 


Liability for 
amount 
unsatisfied 
on execution. 


(6) Where dividends have already been paid by such a 
company in any of the cases mentioned in subsection 2, the 
payment thereof shall be deemed valid if a by-law adopting 
and approving the same is passed by the directors and ap- 
proved by vote of the shareholders in the manner mentioned 
in subsection 5. R.S.O. 1937, c. 251, s. 94. 


95. For the amount of any dividend which the directors 
may lawfully declare payable in money, they may declare a 
stock dividend and issue therefor shares of the company as 
fully paid or partly paid, or may credit the amount of such 
dividend on the shares of the company already issued but not 
fully paid, and the liability of the holders of such shares shall 
be reduced by the amount of such dividend. R.S.O. 1937, 
C251 .8a95- 


96. No loan shall be made by the company to any share- 
holder, and if such a loan is made all directors and other 
officers of the company making the same and in any wise 
assenting thereto shall be jointly and severally liable to the 
company for the amount thereof, and also to third parties to 
the extent of such loan with interest, for all debts of the 
company contracted from the time of the making of the loan 
to that of the repayment thereof. R.S.O. 1937, c. 251, s. 96. 


97.—(1) The directors of the company shall be jointly 
and severally liable to the labourers, servants and apprentices 
thereof for all debts not exceeding one year’s wages due for 
services performed for the company while they are such 
directors respectively. 


(2) A director shall not be liable under subsection 1 unless,— 


(a) the company has been sued for the debt within one 
year after it has become due and execution has been 
returned unsatisfied in whole or in part; or 


(b) the company has, within that period, gone into 
liquidation or has been ordered to be wound up and 


the claim for such debt has been duly filed and 
proved, 


nor unless he is sued for such debt while a director or within 
one year after he has ceased to be a director. 


(3) If execution has so issued the amount recoverable ° 


against the director shall be the amount remaining unsatisfied 
on the execution. 
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(4) If the claim for such debt has been proved in liquidation 92 payment 


or winding-up proceedings a director, upon payment of the entitled to, 
debt, shall be entitled to any preference which the creditor ofjudgment 
paid would have been entitled to, and where a judgment has ~ 

been recovered he shall be entitled to an assignment of the 


judgements RS. 093 aca254q9si1 97: 


PART Vil 
PROSPECTUS AND DIRECTORS’ LIABILITY. 


98.—(1) It shall be lawful for a company to pay a com-Whena 
mission to any person in consideration of his subscribing or may be paid. 
agreeing to subscribe, whether absolutely or conditionally, 
for any shares in the company, or procuring or agreeing to 
procure subscriptions, whether absolute or conditional, for 
any such shares, if the payment of the commission and the 
amount or rate of the commission paid or agreed to be paid 
are authorized by the letters parent or supplementary letters 
patent. 


(2) Except as provided by subsection 1 no company phall the apoed 


apply any of its shares or capital, either directly or indirectly, ™ Paying 
in payment of any commission, discount or allowance to any except as | 
person in consideration of his subscribing or agreeing to 
subscribe, whether absolutely or conditionally for any shares 

of the company or procuring or agreeing to procure subscrip- 

tions, whether absolute or conditional, for any such shares, 

whether the shares or capital be so applied by being added to 

the purchase money of any property acquired by the company 

or to the contract price of any work to be executed for the 
company, or be paid out of the nominal purchase money or 

contract price or otherwise. 


(3) Nothing in this section shall affect the power of any sel ag a 
company to pay such brokerage as it has heretofore been : 
lawitil fora company to pay. (R.5-0.-1937,c..251,s. 98. 


99.—(1) Where any advertisement, letter-head, account Bee et ia 
or document issued or published by any corporation or any stated in 

. , : advertise- 
of its officers, agents or employees purports to state the capital ments, etc. 


of the corporation, unless it is stated to be the authorized 
capital, then the capital actually and in good faith subscribed 
and no more shall be so stated. 
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sh a (2) Any such corporation, officer, agent or employee who 
causes to be inserted an advertisement or who publishes, issues 
or causes to be published or issued any advertisement, letter- 
head, account or document which states the capital, otherwise 
than as mentioned in subsection 1, or which contains any false 
statement as to the incorporation, control, supervision, man- 
agement or financial standing of such corporation shall 
incur a penalty of not less than $50 nor more than $200. 
B.S:0, 19372-c)251 35299: 


[Note.—-Part VIII repealed by 1947, c. 15, s. 6.] 


Record 


PART six. 


BOOKS, INSPECTION AND AUDITORS. 


bette pe ©=—- AOL. The corporation shall cause the secretary, or some 


kept and 


kept and other officer specially charged with that duty, to keep a book 
or books wherein shall be kept recorded,— 


(a) acopy of the letters patent and of any supplementary 


letters patent issued to the corporation and, if 
incorporated by special Act, a copy of such Act, 


and the by-laws of the corporation duly authenti- 
cated; 


the names, alphabetically arranged, of all persons 
who are and who have been shareholders or mem- 
bers of the corporation; 


(c) the post office address and calling of every such 


(d) 


person while such shareholder or member; 


the names, post office addresses and callings of all 
persons who are or have been directors of the cor- 


poration, with the date at which each person became 
or ceased to be such a director; 


and in the case of a corporation having share capital,— 


(e) the number of shares held by each shareholder; 
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(f) the amounts paid in, and remaining unpaid respec- 
tively, on the shares of each shareholder; 


(g) the date and other particulars of all transfers of 
Shares i tein order. Ro OF 1937; °¢c..251,<s. LOL. 


102.—(1) The books mentioned in sections 101 and 107 Books to be 
shall be kept at the head office of the corporation within 1004 Since. 
Ontario, whether the company is permitted to hold its 
meetings out of Ontario or not. 


(2) Any director, officer or employee of a corporation who Penalty for 
removes or assists in removing such books from Ontario or eee 
who otherwise contravenes the provisions of this section 
shall incur a penalty of $200. 


(3) Upon necessity therefor being shown and adequate proviso. 
assurance given that such books may be inspected within 
Ontario by any person entitled thereto after application for 
such inspection to the Provincial Secretary, the Lieutenant- 
Governor in Council may relieve any corporation permitted 
to hold its meetings out of Ontario from the provisions of 


this section upon such terms as he may see fit. R.S.O. 1937, 
C. Jotes 102. 


103.—(1) No director, officer or employee of the corpora- Untrue 
tion shall knowingly make or assist in making any untrue?" 
entry in any of its books, or refuse or neglect to make any 
proper entry therein. 


(2) Any person wilfully violating the provisions of this Penalty. 
section shall be liable in damages for all loss or injury which 
any person interested may have sustained thereby. R.S.O. 
1937508251 %651103. 


104.—(1) If the name of any person is, without sufficient Powers of 
cause, entered in or omitted from any such book, or if default sniwes oe 
is made or unnecessary delay takes place in entering therein from and 
the fact of any person having ceased to be a shareholder or Tefification 
member of the corporation, the person or shareholder or 
member aggrieved, or any shareholder or member of the 
corporation, or the corporation itself, may apply to the 
Supreme Court, for an order that the book or books be 
rectified, and the Court may either refuse such application 
or may make an order for the rectification of the book, and 
may direct the corporation to pay any damages the party 
aggrieved may have sustained. 
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Decision as 
to title. 


Trial of issue. 


Appeal. 


Jurisdiction 
of courts 
not affected. 


Costs. 


Books to 
be open for 
inspection. 


List of 
share- 
holders. 


Penalty for 
unauthorized 
use of list. 


(2) The Court may, in any proceeding under this section, 
decide any question relating to the title of any person who is 
a party to such proceeding to have his name entered in or 
omitted from such books, whether such question arises 
between two or more shareholders or alleged shareholders, or 
members, or between any shareholder or alleged shareholder 
or member and the corporation, and the Court may in any 
such proceeding decide any question which it may be necessary 
or expedient to decide for the rectification of the books. 


(3) The Court may direct an issue to be tried. 


(4) An appeal shall lie from the decision of the Court as 
if the same had been given in an action. 


(5) This section shall not deprive any court of any juris- 
diction it may otherwise have. 


(6) The costs of any proceeding under this section shall be 
in the discretion of the Court. R.S.O. 1937, c. 251, s. 104. 


105.—(1) The books mentioned in section 101 shall, 
during reasonable business hours of every day, except holidays, 
be kept open for the inspection of shareholders, members 
and creditors of the corporation and their personal repre- 
sentatives or agents, at the head office or chief place of carrying 
on its undertaking, and every such shareholder, member, 
creditor, agent or representative, may make extracts there- 
from: /RS,O493 hacw2 5) 2671 05 


(1a) No shareholder or creditor or his agent or representa- 
tive shall make or procure to be made a list of all or any of the 
shareholders of a company unless he has filed with the com- 
pany or its agent, an affidavit of such shareholder or creditor 
(Form 6) that such list is required only for purposes connected 
with such company and will be used for such purposes only 
and where the shareholder or creditor is a corporation, the 
affidavit shall be made by the president or other officer 


authorized by resolution of the board of directors of such 
corporation. : 


— <u 


(1b) Any person other than a company or its agent who 
uses a list of all or any of the shareholders of such company for 
the purpose of delivering or sending to all or any of such 
shareholders advertising or other printed matter relating to 
shares, bonds, debentures or other securities other than the 
shares, bonds, debentures or other securities of such company, 
or for purposes not connected with the company, shall be 
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guilty of an offence and liable to a penalty not exceeding 
$1,000 and in default of payment to a term of imprisonment 
not exceeding six months. 1946, c. 10, s. 2, part. 


(1c) Purposes connected with the company shall be deemed F2"Poses, 


to include any effort to influence the voting of shareholders at a Wirn the _ 
special or general meeting of the company or the acquisition defined. 

or offering of shares to acquire control or to effect an amal- 
gamation or re-organization, or any other purpose approved 


by the Provincial Secretary. 1947, c. 15, s. 7. 


(1d) Any person who offers for sale or sells or purchases or Penalty for 
otherwise traffics in a list or copy of a list of all or any of the Darehasing 
shareholders of any company shall be guilty of an offence and tens 
liable to a penalty not exceeding $1,000 and in default of 
payment, to a term of imprisonment not exceeding six months. 


1946, c, 10, s. 2, part. 


(2) Any director or officer who refuses to permit any person Diability 
: : or refusal 
entitled thereto to inspect such books, or make extracts to allow 
. ° inspe 
therefrom, shall incur a penalty not exceeding $100. R.S.O. of books. 


WA hee IS ike, 405: (2). 


106. Such books shall be prima facte evidence of all facts Sah 
. ° ° e . vyima Jace 
purporting to be therein stated in any action or proceeding evidence. 
against the corporation or against any shareholder or member. 


BSG). 1193 45.6/25 1,15; 1.06, 


107. The directors shall cause proper books of account to Boo kces 


be kept containing full and true statements of,— be kept. 
(a) the financial transactions of the corporation; 
(b) the assets of the corporation; 


(c) the sums of money received and expended by the 
corporation, and the matters in respect of which 
such receipt or expenditure took place; 


(d) the credits and liabilities of the corporation; 


and a book or books containing minutes of all the proceedings And minute 
and votes of the corporation, or of the board of directors, ae 
respectively, verified by the signature of the president or 

other presiding officer of the corporation. R.S.O. 1937, c. 251, 

s. 107. 
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False 108. If any person in any return, report, certificate, 
returns, ete. | tance sheet or other document required by or for the 
purposes of this Act wilfully makes a statement: false in 
any material particular he shall be liable to imprisonment 
for a term not exceeding three months, and shall incur a 
penalty not exceeding $100 in leu of or in addition to such 
imprisonment. R.S.O. 1037. 0) 251 yseivs: 


Penalty. 


The Court = 109.—(1) Upon an application by not less than one-fifth 
me inspector in value of the shareholders of a corporation with share 


ievestisa- Capital, or one-fifth in number of the members of a corporation 
ae without share capital, the Supreme Court may appoint an 


inspector to investigate its affairs and management. 


ee (2) Such inspector shall report thereon to the Court, and 
of investiga- the expense of such investigation shall, in the discretion of 
on the Court, be defrayed by the corporation or by the appli- 

cants, or partly by the corporation and partly by the appli- 


cants. 


Security for (3) The Court may require the applicants to give security 
to cover the probable cost of the investigation, and may make 
rules and prescribe the manner in which and the extent to 
which the investigation shall be conducted. 


Spt eee (4) A corporation may, by resolution passed at the annual 

for same meeting, or at a special general meeting called for that purpose, 

perees® appoint an inspector to examine into the affairs of the cor- 
poration. 


tetas (S) The inspector so appointed shall have the same powers 

inspector. and perform the same duties as an inspector appointed by 
the Supreme Court, and he shall make his report in such 
yinebes and to such persons as the corporation by resolution 
directs. 


Productio 
of books and (6) All officers and agents of the corporation shall produce 


a ts. 2 . . . . ° 
pommeS- for the examination of any inspector appointed under this 
section all books and documents in their custody or power. 


Examination 


on oath. (7) Any such inspector may examine upon oath the officers, 


agents and employees of the corporation in relation to its 
business. 
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(8) If any officer or agent refuses to produce any such Penalty for 
book or document, or if any person so examined refuses to productions 
answer any question relating to the affairs of the corporation, 
he shall incur a penalty not exceeding $20 for each offence. 

Reo OS 7 20 l ea LOor 


110. The accounts of a corporation shall be examined once Annual 
at least in every year, and the correctness of the balance *“*” 
sheet shall be ascertained by an auditor or auditors. R.S.O. 

1937; on25ly5sx 110: 


111. The first auditors of a corporation may be appointed First 
by the directors before the first meeting of the shareholders at 
or members, and shall hold office until the first general 
WCCO, Ro AIO), C25 lL, 1S. 111. 


112. Thereafter the auditors shall be appointed by resolu- Subsequent 
tion at a general meeting of the corporation and shall hold *°°"""*: 
office until the next annual meeting unless previously removed 
by a resolution of the shareholders or members in general 
mectung.K5.0-11937,c.251)'s. 112. 


113. The auditors may be shareholders or members of (Y9'}or8 


the corporation, but no person shall be eligible as an auditor phate” | 
who is interested, otherwise than as a shareholder or member, 
in any transaction of the corporation, and no director or other 
officer of the corporation shall be eligible during his continu- 


ance-in otice: “RUS. O 193 7.°C2 2519 s!'/'113) 


114. If an appointment of auditors is not made at an In default 
annual meeting, the Provincial Secretary, on the application hes, 
of any shareholder or member of the corporation, may appoint ™?Y *PPo!nt. 
an auditor for the current year and fix the remuneration, if 
any, to be paid to him by the corporation for his services. 


Re O93 Ty. c. 2515.6: 214, 


115. The directors of a corporation may fill any casual Directors 
vacancy in the office of auditor, but-while any such vacancy casual 
continues the surviving or continuing auditor or auditors, °°" 
if any, may act, and any auditor shall be eligible for reappoint- 
meni hoo ros cri S15. 


116. The remuneration of the auditors shall be fixed by Remunera- 


the corporation in general meeting, except that the remunera- {O04 


tion of any auditors appointed before the first general meeting 


48 


Rights and 
duties of 
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and report. 


Reading at 
general 
meeting. 


Return to 
Provincial 


Secretary of 


hange of 


directors, etc. 


Tariff 
to be fixed 


by Order-in- 


Council, 


Restriction. 


of fees 


or to fill any casual vacancy may be fixed by the directors. 
RiS.0 01967 6 cole: a. 


117.—(1) Every auditor shall have the right of access at 
all times to the books, accounts and vouchers of the corpora- 
tion, and may require from the directors and officers of the 
corporation such information and explanation as may be 
necessary for the performance of his duties. 


(2) The auditors shall sign a certificate at the foot of the 
balance sheet stating whether or not their requirements as 
auditors have been complied with, and shall make a report to 
the shareholders or members on the accounts examined by 
them, and on every balance sheet laid before the corporation 
in general meeting during their tenure of office, and in every 
such report shall state whether, in their opinion, the balance 
sheet referred to in the report is properly drawn up so as to 
exhibit a true and correct view of the state of the corporation’s 
affairs and as shown by its books. 


(3) Such report shall be read at the general meeting. 
eS /)4193 7264 251 sal Lie 


PART “<X: 
MISCELLANEOUS. 


118. Every company shall make a return to the Provincial 
Secretary from time to time, as the same occur, of all changes 
among the directors, and shall incur a penalty, not exceeding 


$20 for every contravention of this section. R.S.O. 1937, 
Cool ee i 


119.—(1) The Lieutenant-Governor in Council may estab- 
lish, alter and regulate the tariff of fees to be paid on applica- 
tions, returns, filings and all transactions under this Act, 
and may prescribe the form of proceedings and record in 
respect thereof, and all other matters which he may deem 
requisite for carrying out the objects of this Act. 


(2) Such fees may be made to vary in amount, having 
regard to the nature of the corporation, amount of capital 
and otherwise, as may be deemed expedient. 


| (3) No step shall be taken towards the issue of any letters 
et or supplementary letters patent or the filing of any 
document under this Act, until all fees therefor and all fees 


due for any other service hz 
as Weak ave been duly paid. R.S.O. 1937, 
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Br . No compli- 
120. No tender or transmission of any return, by-law or 340. S070 


; i 1 iS] Act to file 
othér document shall be a due compliance with the Provisions retirns, ote., 


of this Act unless and until the prescribed fee for receiving ehout 
and filing the same has been paid to and has beenaccepted of fees. 


by the Provincial Secretary. R.S.O. 1937, c. 251, s. 120. 


121. A copy of any by-law of a corporation under its seal &}9ence.. 
and purporting to be signed by any officer of the corporation, 
or a certificate similarly authenticated, to the effect that a 
person is a shareholder or member of the corporation, and 
that dues or other sums payable are due and have not been 
paid, or that a call or assessment which has been made, is 
due and has not been paid, shall be received as prima facie 
evidence of the by-law or of the statements contained in such 
eertificatenneall: courts. sR.S:0. 1937;102:251,:s: 121: 

122. A document or proceeding requiring authentication Authenth 
by a corporation may be signed by any director, manager or Summons 
other authorized officer of the corporation, and need not be 
Wacensssest.. Kk. 5:0) 1937, c. 251.5. 0122. 


123. A notice or demand to be served or made by a cor- Setvice of 
poration upon a shareholder or member may be served or 
made either personally or by registered post, addressed to 
the shareholder or member at his place of abode as it last 
appeared on the books of the corporation. R.S.O. 1937, 
C2512 sai23: 


124. A notice or other document served by post by a Time of 
corporation on a shareholder or member shall be deemed to ied 
be served at the time when it would be delivered in the 
ordinary course of post. .R.S.0.:1937,.c. 251,.s.. 124. 


125. Any by-law by this Act requiring confirmation by Sanctioning 
the shareholders or members of the corporation may in lieu written 
of confirmation at a general meeting be confirmed by the neon 
consent in writing of all the shareholders or members entitled 2°!4°"*: 
TOMO suchemeetine. 4R.S.0. 1937). c. 251,:s, 125:.1947, 


nL: ro. 


126. Proof of any matter which may be necessary to be ie: 
made under this Act may be made by statutory declaration, under this 
affidavit, or deposition before the Provincial Secretary, or ner 
any officer to whom the matter may be referred by him, or 
before any person authorized to take affidavits. R.S.O. 1937, 

C25 1s's7126: 

127. Acorporation may, by writing under its common seal, Power or 
empower any person, either generally or in respect of any corporation. 
specified matters, as its attorney to execute on its behalf deeds 


to which it is a party in any capacity in any place situate 
within or without the Province of Ontario, and every deed 
signed by such attorney, on behalf of the corporation and 
under his seal, shall bind the corporation and have the same 
effect as if it were under the common seal of the corporation. 
R502 1937, cr 251, S12F 


hide? 128.—(1) A corporation may have for use in any territory, 
sorporation : ‘ : = ‘ 

to have : district or place not situate in the Province of Ontario an 
officia 4 : : = 

foruse official seal, which shall be a facsimile of the common seal of 
abroad. 


the corporation, with the addition on its face of the name of 
every territory, district or place where it is to be used. 
Authority to (2) A corporation having such an official seal may by 
seal. writing under its common seal, authorize any person appointed 
for the purpose in any territory, district or place not situate in 
the Province of Ontario, to affix the same to any deed or other 
document to which the corporation is party in any capacity 
in that territory, district or place. 


Duration of (3) The authority of any such agent shall, as between the 
agents . ° . . 
authority Corporation and any person dealing with the agent, continue 
to bin 


corporation. during the period, if any, mentioned in the instrument con- 
ferring the authority, or if no period is therein mentioned, 
then until notice of the revocation or termination of the 


agent’s authority has been given to the person dealing with 
him. 


Certifying (4) The person affixing any such official seal shall, by writing 
period of under his hand, on the deed or other document to which the 
eat a seal is affixed, certify the date and place of affixing the 


same. 


rehee Nae a (5) A deed or other document to which an official seal is 


effect as duly affixed shall bind the corporation as if it had been sealed 

seal. with the common seal of the corporation. R.S.O 1937, 
Dad Se bt. 

Recovery of 129. Except so far as otherwise expressly provided by this 

eo ae Act, the penalties imposed by or under the authority of this 

c. 136. Act shall be recoverable under The Summary Convictions Act, 


and the provisions of the said Act shall apply to every pro- 
secution hereunder. R.S.O. 1937, c. 251, S129; 

Pee ebony A380. A company or corporation which insures property 
with or insures the property of other persons, firms, companies 
or corporations, where such insurance is reciprocal and for 
protection only and not for profit, shall not be deemed to be 


an insurer or an insurance corporation within the meaning of 
this Act. R.S.O. E937, 25104 oe 
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131.—(1) A company may provide in accordance with any ees ee 


scheme for the time being in force money for the purchase by benefit of 
: ° employees. 

trustees of fully paid shares in the company to be held by or 

for the benefit of employees of the company, including any 

director holding a salaried employment or office in the com- 


pany. 


(2) A company may make loans to persons bona fide in the one os 
employment of the company with a view to enabling those eer eh ee 
persons to purchase fully paid shares in the company to be 
held by themselves by way of beneficial ownership. R.S.O. 


AS iy ae ply aye ea Wh 


LNs Sag Ri, 
MINING COMPANIES. 


1382. A mining company incorporated before the first Issuing 
shares at 
day of July, 1907, or thereafter incorporated under Thea discount. 
Ontario Companies Act (1907), or under The Ontario Companies Pater 
Act (1912), or under The Ontario Companies Act (R.S.O. cee 
1914), or under The Companies Act (R.S.O. 1927), or under fy Shee 
this Act, and made by the letters patent subject to the fi%> S'f., 
provisions of this Part, may issue its shares at a discount or 
at any other rate in the manner hereinafter prescribed. R.S.O. 


LOST C201) So 12, 


133. No shareholder of such a company holding shares, Beorenaldats 
issued as herein provided, shall be personally liable for non- personally 
payment of any calls made upon his shares beyond the amount calls. 


agreed to be paid therefor. R.S.O. 1937, c. 251, s. 133. 


134. No shares shall be issued at a discount unless author- By-law | 
authorizing 


ized by a by-law of the company fixing and declaring the rate Core Ne 
and any other terms and conditions of the issue, confirmed discount. 
at a general meeting of the shareholders duly called for con- 


sidering the same. R.S.O. 1937, c. 251, s. 134. 


135.—(1) Acopy of such by-law, within twenty-four hours Rec 


after the same has been confirmed, shall be transmitted by by-iaw to be 
: ‘ : 5 . transmitted 

registered post to the Provincial Secretary, or be filed in his to Provincial 

office within five days, and such copy shall be verified as a true °°" 

copy by the joint affidavit of the president and secretary, and if 

there are no such officers, or they, or either of them, are, or is, 

at the proper time unable to make the same, by the affidavit of 

the president or secretary and one of the directors, or of two 

of the directors, as the case may require, and if the president 

or secretary does not make or join in the affidavit the reason 

therefor shall be stated in the substituted affidavit. R.S.O. 

AGW Gay opie AS DB TOG BSE 
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What notice 
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Sale of 
shares on 


(2) The transmission or filing of a copy of the by-law shall 
be deemed to be and always to have been directory only and 
not a condition precedent to the validity of the by-law. 


(3) If a company fails to comply with subsection 1 it shall 
be liable on summary conviction to a penalty of not more 
than $100, and every director and officer of the company who 
authorizes or permits such failure shall, on summary con- 
viction, be liable to a like penalty. 1948, c. 13%6 733 


136. Every such company shall have written or printed, 
immediately after or under its name, wherever such name is 
used by the company or by any director, officer, servant or 
employee thereof, and shall have engraved upon its seal the 
words ‘‘NO PERSONAL LIABILITY’, and upon every share 
certificate issued by the company, distinctly written or 
printed in red ink, where such share certificates are issued 
in respect of shares subject to call, the words “SUBJECT TO 
CALL”, or, if in respect to shares not subject to call, the 
words, ‘‘NOT SUBJECT TO CALL,”’ according to the fact. R.S.O. 
POSTAGE 2OIy. Sol oOs 


137.—(1) In the event of any call on shares of such a 


non-payment Company remaining unpaid by the holder thereof for a period 


of calls. 


Notice of 
sale. 


Contents of. 


Service and 
publication. 


Sale in 
default of 
payment. 


Surplus of 
proceeds. 


of sixty days after notice and demand of payment, such shares 
may be declared to be in default, and the secretary of the 
company may advertise such shares for sale at public auction 
to the highest bidder for cash by giving notice of such sale in 
a newspaper published at the place where the principal office 
of the company is situate, or if no newspaper is published 
there, then in a newspaper published at the nearest place to 
such office, once a week for four successive weeks. 


(2) The notice shall contain the number of the share 
certificates in respect of such shares and the number of shares, 


the amount of the call or calls due and unpaid and the time 
and place of sale. 


(3) In addition to the publication of the notice, it shall be 
personally served upon such shareholder or sent to him by 


Sg post addressed to him at his last known place of 
abode. 


(4) If the holder of such shares fails to pay the amount due 
thereon, with interest and the cost of advertising, before the 
time fixed for such sale, the secretary shall proceed to sell the 
same, or such portion thereof as shall suffice to pay such calls 


aa with interest and the cost of advertising and of the 
sale. 


(S) If the price of the shares so sold exceeds the amount due 


with interest and costs, the excess shall be paid to the default- 
ing shareholder on demand. 
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(6) In lieu of proceeding to sell under subsections 1 to 5, 4 ction for 
the company may maintain an action for the sale of ie ee 
shares in the Supreme Court and process in such action ment of calls. 
may be served upon a shareholder resident out of the juris- 
diction in the same manner and subject to the same condition 
as process is permitted to be served out of the jurisdiction in 


cases provided for by the Consolidated Rules. 


(7) When there is any question raised as to the validity of 4ction to. 
a call or as to the right to sell, an action may be brought in right to sell. 
the Supreme Court for the purpose of determining the validity 
of the call and the right to sell and process in such action 
may be served on a shareholder resident out of the jurisdiction 


as provided in subsection 6. R.S.O. 1937, c. 251, s. 137. 


138.—(1) A director absent from and resident outside the Appointment 

Dominion of Canada may, if authorized and in such form as habeus 
may be prescribed by the by-laws of the corporation, by “'7°°%?'s: 
' instrument in writing, the execution of which shall be verified 
by the affidavit of a subscribing witness, appoint and authorize 
any shareholder holding the number of shares fixed as the 
qualification of a director to attend and vote, as fully and 
effectually as if such director were personally present, at any 
meeting of directors held within the Province of Ontario, and 
to accept any notice of such meeting. 


(2) All acts done under such authority shall be binding in Acts of | 
all respects and to the same extent as if such director granting to be 


such authority had done such acts. binding. 


(3) No authority shall be made for a period exceeding one puration of 
year, but, if and as provided by the by-laws of the corporation, @Upbomty of 
any such authority may, from time to time, be renewed, and 


such renewal shall be in writing and so verified. 


(4) Such authority and every renewal thereof so verified or ss 
shall be filed forthwith with the secretary of the corporation, with 
and a duplicate original so verified, or a notarial copy thereof eee 
shall be filed forthwith in the office of the Provincial Secretary. 


Ra OM 103 fee 259 98.0138: 


139.—(1) A company which acts in contravention of any penalty. 
provision of this Part and every director, manager or officer 
thereof shall incur a penalty of $200. 


(2) A director, manager or officer who proves that he was Relief from 
not a party or privy to the act, and that when he became °°™*"Y- 
aware of it he forthwith gave notice thereof to the Provincial 
Secretary, shall not be liable to the penalty imposed by 
tuisisection. i... 1937, c2251, 5: 139. 
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Rev. Stat., 
CG. 252. 


Share 
capital. 


PART XII. 
CO-OPERATIVE CORPORATIONS. 


140.—(1) All corporations heretofore or hereafter made 
subject to Part XII of The Companies Act by the letters 
patent or supplementary letters patent shall be subject to 
this Part. 


(2) Except where inconsistent with the provisions of this 
Part, the other provisions of this Act shall apply to a corpora- 
tion which is subject to this Part. 1949, c. 14, s. 1, part. 


141. In this Part, except in subsections 3 and 5 of section 
142, “corporation” and ‘‘company”’ shall mean a corporation 
and company respectively which is subject to this Part. 1949, 
c. 14, s. 1, part. 


142.—(1) The corporate name of every corporation shall 
include the word ‘‘co-operative’’ as part thereof. 


(2) Where a corporation, or any director, manager, officer, 
employee, shareholder or member uses the name of the 
corporation the word ‘‘co-operative’’ may be abbreviated to 
éé ) 

co-op’. | 


(3) Any person, partnership, organization, society, asso- 
ciation, company or corporation, either unincorporated or 
incorporated, not being a corporation subject to this Part, 
using in Ontario a name which includes the word ‘“‘co- 
operative” or any abbreviation or derivation thereof shall be 
guilty of an offence, and any person using such name on 
behalf of such person, partnership, organization, society, 


association, company or corporation shall also be guilty of 
an offence. 


(4) Every person guilty of an offence under subsection 3 
shall be liable to a fine not exceeding $100, and in default of 


payment to imprisonment for a term not exceeding three 
months. 


(5) Subsection 3 shall not apply to a corporation incor- 
porated by or under the authority of the Parliament of 
Canada, to a corporation licensed under The Extra Provincial 
Corporations Act or to a corporation heretofore incorporated 
under the laws of Ontario. 1949, c. 14, s. 1, part. 


143.—(1) The share capital of a company incorporated 
aes the 31st day of May, 1949, shall consist of one class of 
shares with a nominal or par value of $5 or any multiple of 


$5 not exceeding $100, to be designated as co-operative or 
co-op shares. 


a 


(2) Every share certificate issued after the 31st day of Share | 
May, 1949, shall,— 


(a) bear upon its face the name of the company, the 
words ‘‘incorporated as a co-operative company and 
subject to Part XII of The Companies Act of 
Ontario’’, and a statement of the authorized capital; 


-(b) state the number of shares represented thereby; 


(c) state that shares are not transferable without the 
authorization of the directors; 


(d) set forth the provisions of section 152; 


(e) state that the dividend, if any, to which the holder 
of a share may become entitled shall not exceed 
eight per centum per annum on the amount paid 
up thereon; and 


(f) state that the company may by by-law limit the 
amount to be distributed for each share on the 
dissolution of the company to the amount paid up 
on such share together with declared and unpaid 
dividends. 1949, c. 14, s. 1, part. 


144.—(1) The capital of corporations without share Member 
capital may be in the form of loans from members, called '°*"* 
member loans, and such loans may be in such amounts, 
payable on demand or at such times and either without 
interest or with interest at a rate not exceeding six per centum 
per annum, as the by-laws may provide. 


(2) A corporation may borrow money from its shareholders porrowing 
or members in such amounts payable on demand or at such 7°"). 
times and either without interest or with interest at a rate pr share 
not exceeding six per centum per annum, as the by-laws may 


provide. 1949, c. 14, s. 1, part. 


145. Where a member of a corporation without share Termination 
capital dies or does not transact any business with the cor- ace 
poration for a period of two years, the directors may terminate 
the membership, and upon such termination the corporation 
shall pay any money owing to the member. 1949, c. 14,. 


s. 1, part. 


146.—(1) No share of a company shall be transferred Transfer 
unless authorized by the board of directors. ‘ 


(2) No membership in a corporation without share capital Mem ber- 
shall be transferred unless authorized by the board of directors. ©" 
1949, c. 14, s. 1, part. 
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147.—(1) No individual member or shareholder of a 
corporation shall vote by proxy. 


(2) No individual member or shareholder of a corporation 
shall have more than one vote. 


(3) A corporate member or shareholder may appoint, 
under its corporate seal, one of its officers or directors to attend 
and vote on its behalf at meetings of members or shareholders, 
and such officer or director shall have only one vote. 1949, 
c. 14, s. 1, part. 


148. No person shall hold office as a director of a cor- 
poration unless he is a member or shareholder thereof or a 
director or officer of a corporate member or shareholder thereof. 
1949, c. 14, s. 1, part. 


149. A corporation may by by-law provide that, before 
any distribution of surplus arising from the business of the 
corporation in each fiscal year, the corporation may,— 


(a) set aside reserve funds; 


(b) provide for the payment of dividends on the share 
capital at a rate not to exceed eight per centum 
per annum on the amount paid up thereon. 1949, 
c. 14, s. 1, pari. 


150.—(1) Subject to section 149, the surplus arising from 
the business of the corporation in each fiscal year shall be 
allocated, credited or paid to the members or shareholders 
in proportion to the business done by each member or share- 
holder with or through the corporation, computed at a rate 
in relation to the quantity, quality or value of the goods or 
products acquired, marketed, handled, dealt in or sold, or 
services rendered by the corporation from or on behalf of 
or to the member or shareholder, whether as principal or as 
agent of the member or shareholder or otherwise, with 


appropriate differences in the rate for different classes, 
grades or qualities thereof. 


‘ 


(2) The corporation may by by-law provide that part of 
the surplus may be allocated, credited or paid to non- 


members or non-shareholders at the same or at lesser rates 
than to members or shareholders. 


(3) The amount which is allocated, credited or paid to 
members, shareholders, non-members or non-shareholders in 
each fiscal year shall be known as the patronage return. 
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(4) The corporation may by by-law provide that where ee 
the value of the goods or products acquired, marketed, age return. 
handled, dealt in or sold, or services rendered by the cor- 
poration from or on behalf of or to any member, shareholder, 
non-member or non-shareholder in any year does not exceed 
$50, or such lesser amount as may be specified in the by-law, 
no patronage return shall be allocated, credited or paid to 
such member, shareholder, non-member or non-shareholder. 


1949, c. 14, s. 1, part. 


151.—(1) A company may by by-law provide that in each Investment 
fiscal year the whole, or such part as the directors may age return. 
determine, of the patronage return of each shareholder shall 
be applied to the purchase for the shareholder of a stated 
number of unissued shares of the company or a stated 


number of issued shares of the company, if obtainable. 


(2) Where a company has enacted a by-law under sub- Notice. 
section 1, and the whole or part of the patronage return of a 
shareholder is required to be invested in issued shares, the 
company shall mail a written notice to such shareholder 
stating the number of shares to be purchased by him. 


(3) Unless within thirty days from the date of mailing of Purchase of 
shares on 


the notice referred to in subsection 2, the shareholder required behalf of 

i . shareholder 
to purchase issued shares has presented for transfer to him- required to 
self the number of shares which he is required to purchase, °°'°"*** 


the company may on behalf of such shareholder,— 


(a) purchase the required number of shares from share- 
holders who are willing to sell shares; 


(b) pay out of the patronage return of such shareholder 
the purchase price; 


(c) transfer such shares to the shareholder; and 


(d) issue and forward to such shareholder a certificate 
representing such shares. 


(4) A corporation may enact by-laws requiring its share- oe Culeoy 
3 orrowing. 
holders or members to lend to it the whole, or such part as 
the directors may determine, of the patronage returns to 
which they may become entitled in each fiscal year, upon 
such terms and at such rate of interest not exceeding six per 
centum per annum as the by-laws may provide. 


(5) No shareholder shall be required under this section to Proviso. 
purchase issued or unissued shares at a price in excess of the 
par value thereof, or issued shares when no such shares are 
available for purchase. 


Idem. (6) No member or shareholder shall be required under this 
section to loan his patronage return and no shareholder to 
purchase shares of the corporation when the corporation 1s 


insolvent. 


Idem. (7) This section shall not prevent a member or shareholder 
from receiving so much of his patronage return as has not 
been appropriated to loans to the corporation or to the 
purchase of shares of the corporation in accordance with such 
by-laws. 1949, c. 14, s. 1, part. 


mbpebe is abt 152.—(1) Subject to subsections 2 and 3, a company 
sna 


company. may,— 


(a) with the consent of a shareholder, purchase for re- 
demption all or part of the shares held by such 
shareholder upon payment of such an amount, not 
exceeding the par value of the shares, as may be 
agreed upon; and 


(b) whenever a corporate shareholder is about to be 
dissolved, or a shareholder has failed for a period of 
two years to transact any business with the com- 
pany, purchase for redemption the shares of such 
shareholder, or require the transfer of such shares 
to another person, at the book value or par value, 
whichever is less. 

Prohibition 
re purchase 


for re- 
caemption. 


(2) No company shall,— 


(a) use for the purchase of shares for redemption in 
any fiscal year, an amount in excess of fifty per 
centum of the accumulated reserve funds; 


(6) purchase for redemption in any fiscal year more 
than ten per centum of the shares outstanding at 
the beginning of the year; 


(c) purchase shares for redemption when the company 
is insolvent or so as to render the company insolvent, 


or so as to reduce the number of shareholders to less 
than ten. 


Re-issue ane que z A | 
dee ee (5) A share purchased by a company for redemption shall 
not be re-issued. 


Where cer- AS i F 
tiflcates of (4) Where shares are subject to purchase for redemption, 
shares not. 20d the company gives to the shareholder written notice of 


surrendered. hace ir =f a ¢ 
ndered. purchase in which the shareholder is requested to surrender 


the share certificates, if any, for cancellation, and the share- 
holder fails to comply within the time specified, not being 
less than thirty days after the giving of such notice, the 
company may pay the purchase price into a chartered bank 
to the credit of the shareholder and cancel the shares upon 
its books. 1949, c. 14, s. 1, part. 
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153.—(1) On any distribution of the assets of a corporation Distribution 


without share capital, member loans and patronage returns 
which are loaned to the corporation shall rank after the ordi- 
nary debts. 


sets 


(2) A corporation may enact by-laws providing that upon Distribution 


the dissolution of the corporation and after the payment of 


of assets 
upon dis- 


all debts and liabilities, including any declared and unpaid 8°""°”: 


dividends, and the amount paid up on outstanding shares, 
if any, the remaining assets of the corporation or part thereof 
may be distributed or disposed of as follows: 


(a) equally among the members or shareholders irre- 
spective of the number of shares held by a share- 
holder; 


(b) among the members or shareholders at the time of 
dissolution on the basis of patronage returns accrued 
to such members or shareholders during the five 
fiscal years immediately preceding the dissolution or 
since the date of incorporation; or 


(c) to charitable organizations or to organizations whose 
objects are beneficial to a community. 1949, c. 14, 
s. 1, part. 


154.—(1) A corporation may enact by-laws providing 
for,— 


(a) the division of its members or shareholders into 
groups, either territorially or on the basis of common 
interest; 


(b) the election of directors for each group on the basis 
of the number of members or shareholders in each 
group or the volume of business done by each group 
with the corporation, or both; 


(c) the election of delegates and alternative delegates to 
represent each group on the basis of the number of 
members or shareholders in each group or the 
volume of business done by each group with the 
corporation, or both; 


By-laws. 
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(d) where all of the members or shareholders are cor- 
porations, the election of delegates and alternative 
delegates to represent such corporations on the 
basis of the number of members or shareholders in 
each corporation or the volume of business done 
with each corporation, or both; 


(e) the manner and method of electing delegates; 


(f) the holding of meetings of delegates; 


(g) the authority of delegates at meetings or providing 
that a meeting of delegates shall for all purposes be 
deemed to be and to have all the powers of a meeting 
of the members or shareholders; 


(h) the holding of meetings of members, shareholders or 
delegates territorially or on the basis of common 
interest; 


(i) the payment of expenses of delegates attending 
meetings. 


(2) A delegate shall have only one vote and shall not vote 
by proxy. 


(3) No person shall be elected a delegate who is not either 
a member or shareholder of the corporation or a director, 
officer, member or shareholder of a corporate member or 
shareholder of the corporation. 


_ (4) No such by-law shall prohibit members or shareholders 
from attending meetings of delegates. 1949, c. 14, s. 1, part. 


1 55.— (1) The by-laws of a corporation passed pursuant to 
the authority of this Part shall not take effect until confirmed 
by a vote of two-thirds of the members or shareholders 


present or represented at a meeting duly called for considering 
the same. 


(2) "he by-laws of the corporation shall bind the cor- 
poration and its members or shareholders to the same extent 
as if the by-laws had respectively been signed and sealed by 
om member or shareholder and contained covenants on 
ehalf of ex i i 

each member or shareholder, his heirs, executors 


and administrators to conform thereto subject to the provisions 
of this Part. L049 Fc. Tae part. 
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156.— (1) Every corporation shall ,— Duties. 


(a) file in the office of the Provincial Secretary within Filing 
thirty days after confirmation by the members or °¥!#¥*: 
shareholders, copies of all its by-laws certified under 
its corporate seal; 


(b) deliver a copy of the by-laws to a member or share- Delivering 
copies oO 


holder when requested in writing so to do; by-laws. 


(c) transmit forthwith after each annual meeting to the Transmit 
office of the Provincial Secretary a copy of the ee ea 
balance sheet, statement of income and expenditure S¢°"e''y: 


and report of the auditor presented thereat; 


(d) deliver to every member or shareholder on demand Delivering 
in writing a copy of the said balance sheet, state- to members. 
ment of income and expenditure and report of the 


auditor. 


(2) If a corporation fails to comply with subsection 1, Penalty 
it shall be liable on summary conviction to a penalty of not 
more than $100, and every director and officer of the cor- 
poration who authorizes or permits such failure shall on 
summary conviction be liable to a like penalty. 1949, c. 14, 
Se his DUTT, 


157. A corporation shall have power to carry on, encourage gaucational 
‘ ; 7 | and ad- 
and assist educational and advisory work relating to co- {is ork. 


operatives and the co-operative ideal. 1949, c. 14, s. 1, part. 


158. The Lieutenant-Governor in Council may,— oer ae 
Lieutenant 
Governor 


(a) relieve. any corporation incorporated prior to the in Council. 
1st day of June, 1949, from compliance with any 
of the provisions of this Part; and 


(b) declare that a corporation shall no longer be subject 
to this Part, and change such corporation’s name, 
if it appears to the Lieutenant-Governor in Council 
that fifty per centum or more in value of the business 
of the corporation during its last fiscal year was 
transacted with persons or corporations who were 
neither members nor shareholders of the corporation. 
1949, c. 14, s. 1, part. 
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PART XIII. 


COMPANIES OPERATING MUNICIPAL FRANCHISES AND 
PUBLIC UTILITIES. 


Incorporation and Powers. 


159. This Part shall apply to all applications for incorpora- 
tion of companies intended to operate or control any public 
or municipal franchise, undertaking or utility and which may 
require for its purposes the erection of any permanent struc- 
ture in or upon any highway, stream or adjoining navigable 
waters, and to such companies when incorporated. R.S.O. 
1937, ¢, 251,62100. 


160. With the application for incorporation the applicants 
shall produce to the Provincial Secretary,— 


(a) evidence that the proposed capital is sufficient to 
carry out the objects for which the company is to be 
incorporated, that such capital has been subscribed 
or underwritten, and that the applicants are likely 
to command public trust and confidence in the 
undertaking; 


(b) a detailed description of the plant, works and in- 
tended operations of the company, and an estimate 
of their cost; 


(c) a by-law of every municipality in which the opera- 
tions of the company are to be carried on, authoriz- 
ing the execution thereof in the manner set out in 
such detailed description, where the consent of 
the council of the municipality is required by law 
to authorize the company to carry on its operations 
therein; 


(d) if the undertaking is to be carried on, or in so far as 
it is to be carried on, in territory without municipal 
organization, a report from the Minister of Lands 
and Forests approving of the undertaking; 


(e) if it is proposed that the company shall acquire any 
plant, works, land, undertaking, goodwill, contract 
or other property or assets, a detailed statement of 
the nature and value thereof: 


(f) such further information as the Provincial Secretary 
may require. R.S.O. 1937, c. 251, s. 160. 
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161. The Provincial Secretary may refer the application Ses A 


and all statements, evidence and material’ filed thereon Ou ose ee cere: 
engineers, architects, valuators or other experts for considera- report. 
tion, investigation and report regarding the public necessity 

for the undertaking, the amount of capital required therefor, 

the value of any plant, works, lands, undertaking, goodwill, 

contract or other property or assets to be acquired and any 

other matter which may appear to be in the public interest 

regarding the undertaking. R.S.O. 1937, c. 251, s. 161. 

162. All letters patent and supplementary letters patent of FoHees 4, be 
companies to which the provisions of this Part apply and of issued on 
all companies heretofore incorporated for any of the purposes Council. 
mentioned in section 159, shall be issued on the authority of 
the Lieutenant-Governor in Council, and such letters patent 
or supplementary letters patent may be issued in terms and 
on conditions different from those applied for. R.S.O. 1937, 

C251. s-. 167, 


163. Notice of the application shall be published in such Nice bn. 
manner and shall be given to such persons as the Provincial 
Secretary may determine. R.S.O. 1937, c. 251, s. 163. 


164. The letters patent or supplementary letters patent, data tan Ons 
may limit the term of the existence of the company, the rate 
of dividend payable on the shares of the capital stock, the 
amount which the company may borrow on debentures, 
debenture stock, mortgages or other securities and the rate 


of interest thereon. R.S.O. 1937, c. 251, s. 164. 


165. Upon an application for supplementary letters Proofs, ete., 
patent extending the powers increasing the capital or other- produced on 
* : application 
wise varying any term of the letters patent the company shall for supple- 
produce such evidence and statements as are referred to in jeente'y 
section 160, and the Provincial Secretary may refer the same P@tent. 

in the manner and for the purposes set out in section 161. 


Reo les ce ol. cL): 


166. The supplementary letters patent may fix the condi- Supplemen- 


tions upon which any shares, debentures, debenture stock or patent, what 
other securities of the company, therein authorized to be tained in. 
issued, may be allotted, sold or otherwise disposed of, and may 

be issued in terms and on conditions different from those 

applied for, and may vary any term or condition of the appli- 


Perio 057. CO) aS. 100: 


167. No provision contained in this Part or in the letters Rights of 


patent or supplementary letters patent regarding the issue Pemciality 


of debentures or other securities or the making of mortgages 
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Company 
may pass 
by-laws for 


control, etc. 


of under- 
taking. 


Penalty. 


Additional 
returns. 


Rev. Stat., 


GO. 203. 


to secure the same shall in any way prejudice the right which 
any municipality may have to acquire or take possession of 
the plant and undertaking of the company. RiS.OFMN937, 


cr25i, 5. 167. 


168.—(1) The company may pass by-laws regarding the 
control and management of its undertaking, its dealings with 
the public, the collection of tolls, charges, rates or levies for 
the public service given by the company, and for the use, 
protection and care of its property while being used, enjoyed 
or otherwise subject to public use; but no such by-laws shall 
have any force or effect or be acted upon until approved by 
the Lieutenant-Governor in Council and notice of the approval 
has been published four times in a public newspaper published 
at the place where the undertaking of the company is carried 
on, or as near thereto as may be, unless such publication is 
dispensed with by the Minister. R.S.O. 1937, c. 251, s. 168 
(1); 1946, c. 10, s. 3. 


(2) Every person who contravenes any of the provisions of 
any such by-law shall incur a penalty not exceeding $20. 
R.S.O. 1937, c. 251, s. 168 (2). 


169. In addition to the other returns which are required 
by this or any other Act the company shall on or before the 
8th day of February in each year make a report to the Pro- 
vincial Secretary, verified as provided by subsection 3 of 
section 3 of The Companies Information Act, which shall 
specify,— 


(a) the cost of the work, plant and undertaking of the 
company; 


(0) the amount of its capital, and the amount paid 
thereon; 


(c) the amount received during the year from tolls, 
levies, rates and charges and all other sources, 
stating each separately; 


(d) the amount and rate of dividends paid; 
(e) the amount expended for repairs; and 


(f) a detailed description of any extension or improve- 
ment of the works or of any new works proposed to 
be undertaken in the current year, together with an 


ae of the cost thereof. R.S.O. 1937) casts 
Ss. ; 


ana 
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170. The Provincial Secretary may appoint a person to Inspection 

- . of books. 
inspect and examine the books of account of the company, 

and every person so appointed may take copies or extracts 

from the same, and may require and receive from the keeper 

of such books, and also from the president and each of the 
directors of the company, and all the other officers and ser- 

vants thereof, all such information as to such books and the 

affairs of the company generally as the person so appointed 

deems necessary for the full and satisfactory investigation 

into and report upon the state of the affairs of the company so 

as to enable him to ascertain the correctness of statements 
furnished by the company. R.S.O. 1937, c. 251, s. 170. 


171. The Lieutenant-Governor in Council may by supple- Existence of 


mentary letters patent, extend the term of existence of any may be 

5 eer : ‘ extended by 
company incorporated for a limited period under this or here- supplemen- 
tofore incorporated under any other general Act for such patent. 
further period, as by Order-in-Council, made previous to the 
expiry of such period, he may direct, and the provisions of 
this Act relating to the expiration of the term of existence of 
a company shall thereupon apply to such term as so extended. 


| RRS TH BRE bee Sr a anit eh Ee By a 


Expropriation. 


172.—(1) A company to which this section is made appli- pid iene 
cable by the letters patent or supplementary letters patent tion. 
may take, without the consent of the owner thereof, such 
lands and easements as may be necessary for the purposes of 
its undertaking, in like manner, as under the provisions of 
The Railway Act, lands may be expropriated for the purpose Rev. Stat., 
of a railway; but any such right of expropriation may be ‘wate 
limited or the application of any section of that Act may be 
excluded. 


(2) This section shall apply to a company heretofore pees 


incorporated under any general or special Act. R.S.O. 1937, 
reco 6. Mees 


PARTOOGLDVe 
WINDING UP OF COMPANIES. 
Generally. 


1738. The liability of any person to contribute to the assets fei of 
of a corporation under this Act, in the event of the same contributory. 
being wound up, shall be deemed to create a debt accruing due 


from such person at the time when his liability commenced, 
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his death. 
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Corporation 
to cease 
business. 


but payable at the time or respective times when calls are 
made as hereinafter mentioned for enforcing such liability. 
R:S:0:.49379 cx 251565472: 


174. If a contributory dies either before or after he bas 
been placed on the list of contributories hereinafter mentioned, 
his personal representatives, heirs and devisees shall be liable 
in due course of administration to contribute to the assets 
of the corporation in discharge of the liability of such deceased 
contributory and shall be deemed to be contributories accor- 
dinglynnReSOal037 pen stitse lad 


Voluntary Winding Up. 
175. A corporation may be wound up voluntarily,— 


(a) where the period, if any, fixed for the duration of the 
corporation by the Act, letters patent or instrument 
of incorporation, or by supplementary letters patent 
has expired, or where the event, if any, has occurred, 
upon the occurrence of which it is provided by 
the Act or letters patent or instrument of incorpora- 
tion or by supplementary letters patent that the 
corporation is to be dissolved, and the corporation 
in general meeting has passed a resolution requiring 
the corporation to be wound up; 


(b) where the corporation, in general meeting called for 
that purpose, has passed a resolution requiring the 
corporation to be wound up; 


(c) where the corporation, though it may be solvent as 
respects creditors, has passed a resolution in general 
meeting to the effect that it has been proved to its 
satisfaction that the corporation cannot, by reason 
of its liabilities, continue its business and that it is 
advisable to wind it up. R.S.O. 1937, c. 251, s. 175. 


176. A winding up shall be deemed to commence at the 
time of the passing of the resolution authorizing the winding 
Hp. CRSA 103 Iie 251 sat 76. 


177. Whenever a corporation is wound up voluntarily the 
corporation shall, from the date of the commencement of such 
winding up, cease to carry on its undertaking, except in so 
far as may be required for the beneficial winding up thereof, 
and all transfers of shares, except transfers made to or with 
the sanction of the liquidators, or alterations in the status of 
the shareholders or members of the corporation, taking place 
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after the commencement of such winding up, shall be void; 
but its corporate state and all its corporate powers, notwith- 
standing that it is otherwise provided by its constating 
instrument or by-laws, shall continue until the affairs of the 
conporauonr are wound iio mix, 5. On03/5.Ga251) Sih 7 7. 


178. Notice of any résolution passed for winding up a Publication 

4 : 3 - . of notice of 

corporation voluntarily shall be given by advertisement in winding up. 
the Ontario Gazette, and shall be filed in the office of the 


Provincial Secretary. R.S.O. 1937, c. 251, s. 178. 


179.—(1) After the commencement of the winding up, No proceed- 
no action or other proceeding shall be proceeded with or ee aay 
commenced against the corporation, and no attachment, {pe “inne 
sequestration, distress or execution shall be put in force 
against the estate or effects of the corporation, except by Except by 
leave of the Court and subject to such terms as the Court ~"” 
may impose. 

(2) This section shall not apply to any proceeding taken Exception. 
under the Winding-up Act (Canada), or other Act respecting 1037" c. 213, 
insolvency or bankruptcy for the time being in force. R.S.O. 

193 (26; 251 2SP 179; 


180. Upon a voluntary winding up,— Serer 
winding up. 
(a) the property of the corporation shall be applied in Application 
satisfaction of all its liabilities pari passu, and, °! ***: 
subject thereto, shall, unless it is otherwise pro- 
vided by the by-laws of the corporation, be dis- 
tributed rateably amongst the shareholders or 
members according to their rights and interests in 
the corporation; 


(b) in distributing the assets of the corporation, the Priority of 
salary or wages of all clerks and wage-earners in the certain. 


employment of the corporation due at the date of SpPioxees fo 
the commencement of the winding up or within one 

month before, not exceeding three months’ salary or 

wages, shall be paid in priority to the claims of the 

ordinary general creditors, and such persons shall 

be entitled to rank as ordinary or general creditors 

for the residue of their claims; 


(c) the corporation in general meeting shall appoint such 4Ppomgment 


person or persons as it thinks fit to be a liquidator or and remun- 
liquidators for the purpose of winding up the affairs 
of the corporation and distributing its property, 
and shall fix the remuneration to be paid to him or 


them; 
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Idem. 


Powers of 
directors to 
cease. 


Powers to be 
exercised by 
liquidators. 


Settlement 
of list of 
contribu- 
tories. 


Demand 
payment 
from con- 
tributories. 


Liquidators 
to pay debts 
of cor- 
poration. 


Payment of 
costs and 
expenses. 


Power of 
liquidators. 


(d) if one person only is appointed all the provisions in 
reference to several liquidators shall apply to him; 


(ec) upon the appointment of liquidators all the powers of 
the directors shall cease except in so far as the 
corporation in general meeting or the liquidators 
may sanction the continuance of such powers; 


(f) where several liquidators are appointed every power 
hereby given may be exercised by such one or more 
of them as may be determined at the time of their 
appointment, or in default of such determination by 
any number not less than two; 


(g) the liquidators shall settle the list of contributories, 
and any list so settled shall be prima facie evidence 
of the liability of the persons named therein to be 
contributories; 


(h) the liquidators may at any time after the passing of 
the resolution for winding up, and before they have 
ascertained the sufficiency of the assets of the cor- 
poration, call on all or any of the contributories, for 
the time being settled on the list of contributories, 
to the extent of their liability to pay any sum which 
they may deem necessary to satisfy the-debts and 
liabilities of the corporation, and the costs, charges 
and expenses of winding it up, and for the adjust- 
ment of the rights of the contributories amongst 
themselves, and the liquidators may, in making a- 
call, take into consideration the probability that 
some of the contributories upon whom the same is 
made may partly or wholly fail to pay their respec- 
tive portions of the same; 


(z) the liquidators shall pay the debts of the corporation 
and adjust the rights of the contributories, share- 


holders or members amongst themselves. R.S.O. 
1957, C2 251s? 180. 


181. All costs, charges and expenses properly incurred in 
the winding up, including the remuneration of the liquidators, 
after taxation by one of the taxing officers of the Supreme 
Court at Toronto who is hereby empowered to tax the same, 
shall be payable out of the assets of the corporation in priority 
to all other claims. R.S.O. 193) e251) sae 


182.—(1) The liquidators shall have power to,— 
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(a) bring or detend any action, suit or prosecution, Or Briss os 
defen 
other legal proceeding, civil or criminal, in the name actions. 


and on behalf of the corporation; 


(b) carry on the business of the corporation so far as may carry on 


be necessary for the beneficial winding up of the uses ot 
same; 


(c) sell en bloc or in parcels the real and personal property, Sell by 
effects and things in action of the company by public Saee r 
auction or private contract; eoceae 

(d) do all acts and execute, in the name and on behalf of goceues 
the corporation, all deeds, receipts and other docu- eee 
ments, and for that purpose use the seal of the cor- 
poration; 


(e) draw, accept, make and endorse any bill of exchange Praw and 
endorse 
or promissory note in the name and on behalf of the Se ae 


corporation; notes, etc 


(f) raise upon the security of the assets of the corporation Raise sums 
necessary. 
from time to time any requisite sum or sums 0 
money ; 


(g) take out in their official name letters of administration Take out 
to the estate of any deceased contributory and do in Seite 
their official name any other act that may be neces- "8" 
sary for obtaining payment of any money due from 
a contributory or from his estate and which act 
cannot be conveniently done in the name of the 


corporation; 


(h) do and execute all such other things as may be neces- [99 a' other 
sary for winding up the affairs of the corporation necessary. 
and distributing its assets. 


(2) The drawing, accepting, making or endorsing of a bill Rils of er 


of exchange or promissory note on behalf of the corporation to be deemed 
shall have the same effect with respect to the liability of the due course. 
corporation as if such bill or note had been drawn, accepted, 

made or endorsed by or on behalf of such corporation in the 


course of carrying on the business thereof. 


(3) Where the liquidators take out letters of administration Whar 
or otherwise use their official name for obtaining payment of deemed to 
be due to 
any money due from a contributory, such money shall be jiquidators. 
deemed, for the purpose of enabling them to take out such 
letters or recover such money, to be due to the official liquida- 


tors themselves. R.S.O. 1937, c. 251, s. 182. 
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Idem. 


Meetings of 
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W here 
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more than 
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183. A corporation about to be wound up voluntarily, or 
in the course of being so wound up, may, in general meeting, 
by resolution, delegate to any committee of its shareholders 
or members, contributories or creditors, hereinafter referred 
to as inspectors, the power of appointing liquidators and filling 
any vacancies in the office of liquidators, or may by a like 
resolution enter into any arrangement with its creditors with 
respect to the powers to be exercised by the liquidators and 
the manner in which they are to be exercised. R.S.O. 1937, 
Cos ly salou. 


184.—(1) The liquidators shall deposit at interest in some 
chartered bank at a branch or agency in Ontario all sums of 
money which they may have in their hands belonging to the 
corporation, whenever such sums amount to $100. 


(2) If inspectors have been appointed the bank shall be 
one approved by them. 


(3) Such deposit shall not be made in the name of the 
liquidators generally, but a separate deposit account shall be 
kept of the money belonging to the corporation, in the name 
of the liquidators as such, and of the inspectors, if any, and 
such money shall be withdrawn only on the joint cheque of 
the liquidators and one of the inspectors, if there be any. 


(4) At every meeting of the shareholders or members of 
the corporation the liquidators shall produce a passbook, 
showing the amount of the deposits, the dates at which they 
were made, the amounts withdrawn and dates of withdrawal, 
and of which production, mention shall be made in the minutes 
of the meeting, and the absence of such mention shall be 
prima facie evidence that the passbook was not produced at 
the meeting. 


(S) The liquidators shall also produce the passbook when- 
ever so ordered by the Court upon the application of the 


inspectors or of a shareholder or member of the corporation. 
FeO Osi 25 lve aed 


185.—(1) The liquidators may from time to time, during 
the continuance of the winding up, summon general meetings 
of the corporation for the purpose of obtaining the sanction 


of the corporation by resolution, or for any other purpose 
they think fit. 


(2) In the event of the winding up continuing for more 
than one year the liquidators shall summon a general meeting 
of the corporation at the end of the first year and of each 
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succeeding year from the commencement of the winding up, 
and shall lay before such meeting an account showing their 
acts and dealings, and the manner in which the winding up 
has been conducted during the preceding year. R.S.O. 1937, 
cee s Asi 85; 


186. If any vacancy occurs in the office of liquidators Vacancy in 
: - : i ‘ office of 
appointed by the corporation by death, resignation or other- liquidator. 
wise the corporation in general meeting may, subject to any 
arrangement it may have entered into with its creditors, upon 
the appointment of inspectors, fill such vacancy, and a general 
meeting for that purpose may be convened by the continuing 
liquidators, if any, or by any contributory, and shall be 
deemed to have been duly held in the manner prescribed by 
the by-laws of the corporation, or, in default thereof, in the 
manner prescribed by this Act for calling general meetings of 
the shareholders or members of the corporation. R.S.O. 1937, 
GC. 21955. 1156. 


187. The provisions of section 51 of The Trustee Act shall renee" 
apply mutatis mutandts to liquidators. R.S.O. 1937, c. 251, Rey. stat. 
s. 187. c. 165. 


188. The liquidators, with the sanction of a resolution of Sls eases 


the corporation in general meeting or of the inspectors, may hoes 
make such compromise or other arrangement, as the liqui- creditors. 
dators deem expedient, with any creditor, or person claiming 
to be a creditor, or having or alleging that he has any claim 
present or future, certain or contingent, ascertained or sound- 
ing only in damages, against the corporation or whereby the 
corporation may be rendered liable. R.S.O. 1937, c. 251, 


Sass: 


189. The liquidators may, with the like sanction, com- oe 


promise all calls and liabilities to call, debts and liabilities withdebicn 
capable of resulting in debts, and all claims, whether present tributories. 
or future, certain or contingent, ascertained or sounding only 

in damages, subsisting or supposed to subsist between the 
corporation and any contributory, alleged contributory or 

other debtor or person apprehending liability to the corpora- 

tion and all questions in any way relating to or affecting the 

assets of the corporation, or the winding up of the corpora- 

tion, upon the receipt of such sums, payable at such times 

and generally upon such terms as may be agreed upon, and 

the liquidators may take any security for the discharge of a. 
such calls, debts or liabilities and give a complete discharge in 

respect thereof. R.S.O. 1937, c. 251, s. 189. 
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190.—(1) Where a corporation is proposed to be or is in 
the course of being wound up, and the whole or a portion of 
its business or property is proposed to be transferred or sold 
to another corporation, the liquidators of the first-mentioned 
corporation, with the sanction of a resolution in general meet- 
ing of the corporation by which they were appointed conferring 
either a general authority on the liquidators or an authority 
in respect of any particular arrangement, may receive, 1n 
compensation or in part compensation for such transfer or 
sale, shares or other like interest in such other corporation 
for the purpose of distribution among the shareholders or 
members of the corporation which is being wound up in the 
manner set forth in the arrangement, or may, in lieu of 
receiving cash, shares, or other like interests, or in addition 
thereto, participate in the profits of or receive any other 
benefit from the purchasing corporation. 


(2) Any sale made or arrangement entered into by the 
liquidators in pursuance of this section shall be binding on 
the shareholders or members of the corporation which is being 
wound up or in each class of shareholders or members if there 
be more than one class, provided that in the case of a com- 
pany, the shareholders or classes of shareholders as the case 
may be, present in person or by proxy at a general meeting 
duly called for the purpose, by votes representing three- 
fourths of the shares or each class of shares represented at 
such meeting, or in the case of a corporation without share 
capital, by a majority representing three-fourths in number 
of the members or each class of members in the event of there 
being more than one class, approve such sale or arrangement, 
and such sale or arrangement in either case is approved by 
an order made by a judge of the Supreme Court in chambers 
on the application of the corporation. 


(3) No resolution shall be deemed invalid for the purposes 
of this section by reason that it is passed antecedently to or 
concurrently with a resolution for winding up the corporation 
or for appointing liquidators. R.S.O. 1937, c. 251, s. 190. 


191. For the purpose of proving claims, sections 25, 26 and 
27 of The Assignments and Preferences Act shall mutatis mu- 
tandis apply except that where the word “judge” is used 
there shall be substituted for it the words ‘‘master or local 
master’’ mentioned in section 192. R.S.O. 1937,.c. 25) ealt. 


192.—(1) The master, where the head office of the cor- 
poration is in the county of York, or the local master where 
the head office is in any other county or in a district, or the 
master or any local master where a judge of the Supreme 
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Court deems it more convenient that the application should 

be made to him, and so directs or allows upon the application 

of the liquidators or of the inspectors or of any creditor By liqui- 
affected by the provisions of section 188, after hearing such fao78,0r,, 
parties as he shall direct to be notified, or after such steps as 

he may prescribe have been taken, may give his opinion, 
advice or direction in any matter arising in the liquidation, 

and the same shall be followed and shall be binding upon all 
parties in the liquidation, subject to an appeal to a judge of 

the Supreme Court in chambers, if leave to appeal is given 

by such master or local master or by a judge of the Supreme 

Court, and the order of the judge shall be final and binding 

in the liquidation. 


(2) A creditor affected by anything done, or proposed to By creditors. 
be done under the authority of section 190, shall have the 
like right to apply in respect thereof, and in other respects 
the provisions of subsection 1 shall apply. R.S.O. 1937, 
G.Zot) is5.192: 


Winding up under Order of the Court. 


193. A corporation may be wound up by order of the Winding up 
by Court. 
Supreme Court,— 


(a) where it may be wound up voluntarily; 


(b) where proceedings have been begun to wind up volun- 
tarily andit appears to the Court that it is in the 
interest of contributories and creditors that they 
should be continued under the supervision of the 
Court; 


(c) where in the opinion of the Court it is just and equi- 
table for some reason other than the bankruptcy or 
insolvency of the corporation that it should be 
wound up; 


(d) where the letters patent have been declared forfeited 
or revoked or made void. R.S.O. 1937, c. 251, s. 193. 


194.—(1) The winding-up order may be made by a judge Who may 
or local judge of the Supreme Court in chambers upon the 
petition of the corporation or of a shareholder or member or, 
when the corporation is being wound up voluntarily, of the 
liquidator or a contributory or of a creditor having a claim 
of $200 or upwards. 
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Shai (2) Except where the application is made by the corporation 
four days’ notice shall be given to the corporation before the 
making of the same. R.S.O. 1937, c. 251, see 


ee ee One ere winding-up order is made by the Court 
winding up. without prior voluntary winding-up proceedings the winding 
up shall be deemed to commence at the time of service of 
notice of the presentation of the petition. R.S.O. 1937, 


on 25imea 95: 


Shida 196. The Court may make the order applied for or may 
dismiss the petition with or without costs, may adjourn the 
hearing conditionally or unconditionally, or may make any 
interim or other order as may be deemed just, and upon the 
making of the order may, according to its practice and pro- 
cedure, refer the proceedings for the winding up, and may 
also delegate any powers of the Court conferred by this Act 
to any officer of the Court. R.S.0.1937, c p25 ieee 


Daa ae 197.—(1) The Court in making the winding-up order may 
appoint a liquidator or liquidators of the estate and effects of 
the corporation; but no such liquidator shall be appointed 
unless a previous notice is given to the creditors, contribu- 
tories, shareholders or members in the manner and form pre- 
scribed by the Court. 


ee (2) If a liquidator has already been appointed in a volun- 
necessary. tary liquidation such notice need not be given. R.S.O. 1937, 


Cees 190k: 


ees 198.—(1) If from any cause there is no liquidator acting 
either provisionally or otherwise the Court may on the ap- 
plication of a shareholder or member of the corporation ap- 
point a liquidator or liquidators. 


Oa (2) The Court may also, for due cause, remove a liquidator 
and appoint another liquidator. 


a ae (3) When there is no liquidator the estate shall be under 
liquidator. the control of the Court until the appointment of a liquidator. 
ReS:05 193708251085 198) 


Proceedings : - 
in winding 199. When a winding-up order has been made proceedings 
petal for the winding up of the corporation shall be taken in the 


same manner and with the like consequences as hereinbefore 
provided for a voluntary winding up, except that the list of 
contributories shall be settled by the Court unless the same 
has been settled by the liquidator prior to the winding-up 
order, in which case such list shall be subject to review by 


~ 
wn 


the Court, and except that all proceedings in the winding up 
shall be subject to the order and direction of the Court. 
Ros. Ot O37, C6251 55.199: 


200.—(1) The Court may direct meetings of the share- Meetings of 
holders or members of the corporation to be summoned, held cee 
and conducted in such manner as the Court deems fit for the oraereg. 
purpose of ascertaining their wishes, and may appoint a per- Chairman. 
son to act as chairman of any such meeting and to report the 


result of it to the Court. 


(2) The Court may require any contributory for the time Order for 
being settled on the list of contributories, or any trustee, po oo.” 


receiver, banker or agent or officer of the corporation to pay, (Uyuteries 
deliver, convey, surrender or transfer forthwith, or within a rOREr Sy 
such time as the Court directs, to the liquidator any sum or 
balance, books, papers, estate, or effects which are in his 


hands and to which the corporation is prima facie entitled. 


(3) The Court may make such order for the inspection by Inepection 
the creditors and contributories of the corporation of its 
books and papers as the Court deems just, and any books 
and papers in the possession of the corporation may be in- 
spected in conformity with the order of the Court; but not 
further or otherwise. R.S.O. 1937, c. 251, s. 200. 


201.—(1) The Court may, at any time after the com- Examination 
of persons 


mencement of the winding up, summon to appear before the before 
Court or liquidator any officer of the corporation, or any other fiquidator. 
person known or suspected to have in his possession any of 

the estate or effects of the corporation, or supposed to be in- 

debted to it, or any person whom the Court may deem capable 

of giving information concerning its trade, dealings, estate or 


effects. 


(2) Where in the course of the winding up it appears that Fower of 


i ion or promotion assess 
any person who has taken part in the formation or p aS8088 


of the corporation or any past or present director, manager, against 
or official or other liquidator, or receiver, or any officer or directors, 
employee of the corporation has misapplied, or retained in fa 

his own hands, or become liable or accountable for, money 

of the corporation, or been guilty of any misfeasance or breach 

of trust in relation to it, the Court may, on the application of 

a liquidator or of any creditor or contributory, examine into 

the conduct of the person charged and compel him to repay 

the money so misapplied or retained, or for which he has 

become liable or accountable, together with interest at such 

rate as the Court deems just, or to contribute such sum to 


the assets of the corporation by way of compensation in respect 


Proceedings 
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their own 
expense and 
for their own 
benefit only. 


Benefits, 
when 
exclusively 
for share- 
holders. 


Benefits, 
when for 
corporation. 


Rights 
conferred by 
Act to be in 
addition to 
other 
powers. 


Stay of 
proceedings. 


Appeal. 


of such misapplication, retainer, misfeasance or breach of trust 
as the Court deems just. R.S.O. 1937, c. 251, s. 201. 


202.—(1) If a shareholder or member of the corporation 
desires to cause any proceeding to be taken which, in his 
opinion, would be for the benefit of the corporation, and the 
liquidator, under the authority of the shareholders or mem- 
bers, or of the inspectors, refuses or neglects to take such 
proceeding, after being required so to do, the shareholder or 
member may obtain an order of the Court authorizing him to 
take such proceeding in the name of the liquidator or cor- 
poration, but at his own expense and risk, upon such terms 
and conditions as to indemnity to the liquidator or corpora- 
tion as the Court may prescribe. 


(2) Thereupon any benefit derived from such proceeding 
shall belong exclusively to the shareholder or member institut- 
ing the same for his benefit and that of any other shareholder 
or member who may have joined him in causing the institution 
of such proceeding. 


(3) If before such order is granted the liquidator signifies 
to the Court his readiness to institute such proceeding for 
the benefit of the corporation, an order shall be made pre- 
scribing the time within which he shall do so, and in that 
case the advantage derived from the proceeding, if instituted 
within such time, shall belong to the corporation. R.S.O. 
TOS 1 2C4 251 ts2202e 


203. The rights conferred by this Act shall be in addition 
to any other right of instituting proceedings against any con- 
tributory, or against any debtor of the corporation, for the 
recovery of any call or other sum due from such contributory 
or debtor or his estate. R.S.O. 1937, c. 251, s. 203. 


204. At any time after an order has been made for winding 
up, the Court, upon the application of any contributory and 
upon proof to its satisfaction that all proceedings in relation 
to the winding up ought to be stayed, may make an order 
staying the same, either altogether or for a limited time, on 


such terms and subject to such conditions as the Court deems 
Nin, ho, 19ST, c, 251 5. 204. 


| 205. An appeal shall lie from any order or decision of a 
ocal judge, or of any officer to whom a reference is made, to 
a judge of the Supreme Court sitting in Court, as in the case 


of an appeal from the master’s re : : 
t 
1937, c. 251, s. 205. port in an action:  R.3,0: 
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206. An appeal shall lie to the Court of Appeal by leave To the 
of a judge of the S G f Appel 
judg € Supreme Court from any order or decision Appeal. 
of a judge of that Court in any proceeding in a winding upR.s. ©. 1927, 


under an order of the Court when,— as ay doit 


(a) the question raised on the appeal involves future 
rights; or 


(0) the order or decision is likely to affect other cases of 
a similar nature in the winding up proceedings; or 


(c) the amount involved in the appeal exceeds $500; 


and the decision of the Court of Appeal shall be final. R.S.O. Decision 
1937 C2515. 206. nal. 


207. The Lieutenant-Governor in Council may make rules Rules of 
for the due carrying out of the provisions of this Part, and, °°°*""* 
except as otherwise provided by this Act or by such rules, 
the practice and procedure in a winding up under the Winding- ®-$-9- 1927, 
UpeaG@ t anada), shall apply: R.S.O. 1937, c. 251, s. 207: 


208.—(1) Where the affairs of the corporation have been Account o 
fully wound up, the liquidator shall make up an account bh laate Pt 
showing the manner in which the winding up‘has been con- PY /auidator 
ducted, and the property of the corporation disposed of, and meeting. 
thereupon shall call a general meeting of the shareholders or 
members of the corporation for the purpose of having the 
account laid before them and hearing any explanation that 
may be given by the liquidator, and the meeting shall be 
called in the manner provided by the by-laws for calling 


general meetings. 


(2) The liquidator shall make a return to the Provincial Retorn Se 


Secretary of such meeting having been held, and of the date meeting to 
at which the same was held, and the return shall be filed in Provincial 
the office of the Provincial Secretary, and on the expiration °°” 

of three months from the date of the filing the corporation 


shall zpso facto be dissolved. R.S.O. 1937, c. 251, s. 208. Dissolution. 


209.—(1) Notwithstanding the provisions of section 208 Order for 
the Court at any time after the affairs of the corporation ~ 
have been fully wound up may make an order dissolving the 
corporation, and the corporation shall be dissolved at and 
from the date of such order. 


(2) The order shall be forthwith reported by the liquidator Reports 
to the Provincial Secretary. 
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R.S.C. 1927, 
ec. 213, 8. 49. 


(3) If the liquidator makes default in transmitting the re- 
turn, or in reporting the order, if any, declaring the corpora- 
tion dissolved, he shall incur a penalty not exceeding $20 
for every day during which he is in default. R.S.O. 1937, 


Sols 6.2209; 


210. All dividends deposited in a bank and remaining 
unclaimed at the time of the dissolution of the corporation 
shall be left for three years in the bank where they are de- 
posited, or in another bank if so ordered by the Court or 
judge, and, if then unclaimed, shall be paid over, with interest 
accrued thereon, to the Treasurer of Ontario, and if after- 
wards duly claimed shall be paid over by the Treasurer to 
the persons entitled thereto. R.S.O. 1937, c. 251, s. 210. 


211.—(1) Every liquidator shall, within thirty days after 
the date of dissolution of the corporation, deposit in the bank 
appointed or named as hereinbefore provided any other money 
then in his hands not required for any other purpose author- 
ized by this Act, with a sworn statement giving an account 
of such money, and stating that the same is all he has in his 
hands, and in case of default he shall incur a penalty not 
exceeding $10 for every day during which he is in default. 


(2) The money so deposited shall remain deposited as pro- 
vided by section 210 for three years in the bank, and shall be 
then paid over, with interest, to the Treasurer of Ontario, 
and if afterwards duly claimed shall be paid over to the 
person entitled thereto. 


(3) Where a corporation has been wound up under this 
Act and is about to be dissolved, the books, accounts and 
documents of the corporation and of the liquidators may be 
disposed of as the corporation by resolution directs in case 
of voluntary winding up or as the Court directs in case of 
winding up under order. 


(4) After the lapse of five years from the date of such dis- 
solution no responsibility shall rest on the corporation or the 
liquidators, or any one to whom the custody of such books, 
accounts and documents has been committed, by reason that 
the same or any of them are not forthcoming to any person 
claiming to be interested therein. R.S.O. 193% scree? Stee 


212.—(1) Whenever a corporation is being wound up un- 
der an order of the Court, and the realization and distribution 
of its assets has proceeded so far that in the opinion of the 
Court it becomes expedient that the liquidator should be 
discharged, and that the balance remaining in his hands of 
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the money and assets of the corporation can be better realized 
and distributed by the Court, the Court may make an order 
discharging the liquidator and for payment, delivery and 
transfer into Court, or to such officer or person as the Court 
may direct, of such money and assets, and the same shall be 
realized and distributed by or under the direction of the Court 
among the persons entitled thereto in the same way as nearly 
as may be as if the distribution were being made by the 
liquidator. 


(2) In such case the Court may make an order directing Disposal of 
how the books, accounts and documents of the corporation seers: 
and of the liquidator may be disposed of, and may order that 
they be deposited in Court or otherwise dealt with as may 


Demiorere nt. 1 h.5-01 11937) ch 251, s)212. 


2138. The provisions of this Part shall, notwithstanding Application 
Ww ing 


anything to the contrary in this Act contained, apply to and up The 
be deemed to have always applied to The Toronto Railway reine 
Company, incorporated by an Act of this Legislature passed ©°™?#"”: 


in the year 1892, chaptered 99. R.S.O. 1937, c. 251, s. 213. 


PART XV. 
GENERAL PROVISIONS. 


214.—(1) The Lieutenant-Governor in Council may by Varying 


A i powers or 
supplementary letters patent, upon the application of a cor- obligations 
poration or of a shareholder, a creditor or a holder of bonds, o.o0erte ns 
debentures, debenture stock, or other securities or obligations avected by 
thereof, or of any person with whom the corporation may have former enact- 
dealings, relieve the corporation from any duty, obligation or 

other disability which may have been imposed, or may limit 

any right, power or other advantage which may have been 

conferred upon the corporation by the repeal of the general 

Act under which it was incorporated and by the enactment of 


The Ontario Companies Act (1907), The Ontario Companies 1907, c. 34. 


Act (1912), The Ontario Companies Act (R.S.O. 1914), The Hew Stats, 
Companies Act (R.S.O. 1927), or of this Act. Rev.’ Stat. 
y C2 


(2) Notice shall thereupon be given by the Provincial }'ebication 
Secretary of such supplementary letters patent in the Ontarto change. 
Gazette, setting out the manner in which any such duty, 
obligation or other disability has been relieved or in which 
such right, power or other advantage has been limited. 

Bost. 1057,.c..251, s. 214. 


215. This Act, except in so far as it is otherwise expressly Application 
declared shall apply to,— 


80 


(a) every company incorporated under any special or 
general Act of the Parliament of the late Province 


of Upper Canada; 


(b) every company incorporated under any special or 
general Act of the Parliament of the late Province 
of Canada which has its head office and carries on 
business in Ontario, and which was incorporated 
with objects or purposes to which the authority of 
this Legislature extends; 


(c) every corporation incorporated under any of the Acts 
1907, c. 34. repealed by The Ontario Companies Act (1907), or 
under any Act for which any of such repealed Acts 
was substituted or to which any of such Acts was 
applicable; 


(d) every company incorporated under a special Act to 
Rev. Stat. which any of the provisions of The Ontar1io Joint 
Stock Companies’ General Clauses Act or any Act for 
which that was substituted was applicable; 


ee (e) every corporation incorporated under The Ontario 
Otay. Companies Act (1907), The Ontario Companies Act 
1914, ¢. 178; (1912), The Ontario Companies Act (1914), The Com- 
1927, c. 218. panies Act (1927), or this Act; 

oP pieeren (f) every company incorporated under any general or 


special Act of this Legislature; 


except a company incorporated for the construction and 
eae working of a railway, incline railway or street railway, the 
c.256. business of insurance except as provided by The Insurance 
Rev. Stat , Act, and the business of a corporation within the meaning of 
eet. The Loan and Trust Corporations Act, except as provided by 
thatAct, "RiS:01937),"c. 2517 oa 


Egoese: 216. The Lieutenant-Governor in Council may relieve any 
company incorporated before the 1st day of July, 1907, from 
compliance with any of the provisions of this Act. R.S.O. 
ag ais Ag Beeb i 

eine sear 217. Every corporation or company heretofore or hereafter 

powers of created, — 


companies. 


(a) by or under any special or general Act of the Parlia- 
ment of the late Province of Upper Canada; 
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(b) by or under any special or general Act of the Parlia- 
ment of the late Province of Canada, which has its 
head office and carries on business in Ontario, and 
which was incorporated with objects or purposes to 
which the authority of this Legislature extends; 


(c) by or under any of the Acts repealed by The Ontario 1907, o. 34. 
Companies Act (1907), or under any Act for which 
any of, such repealed Acts was substituted or to 
which any of such Acts was applicable; 


(d) by or under a special Act to which any of the provi- 
visions of The Ontario Joint Stock Companies’ General R&y, St4toy 
Clauses Act or any Act for which that was substi- 


tuted were applicable; 


(e) by or under any general or special Act of this Legis- 
lature; » 


shall, unless otherwise expressly declared in the Act or in- 
strument creating it, have, and be deemed from its creation 
to have had, the general capacity which the common law 
ordinarily attaches to corporations created by charter. R.S.O. 
Poppe Ol. Ss. 217. 


PARE AV 
INSURANCE COMPANIES. 


218. In this Part, unless the context otherwise requires, Inferpre- 
the words and expressions defined in section 1 of The Insurance oe 
Act, as used herein, shall have the same meaning as in thee. 256. 


pm emr 9.)) 1937, c.. 201, s. 218, 


219.—(1) The provisions of this Part shall apply to all 4PPication. 
applications for incorporation of insurers intending to under- 
take contracts of insurance within Ontario, and to such in- 
surers when incorporated, and to all insurers heretofore incor- 
porated under the law of Ontario. 


(2) Except where inconsistent with the provisions of this 
Part, the provisions of this Act shall apply to all such insurers. 


(3) No letters patent granting a charter under the pro- epee ies of 


visions of this Part shall be issued without the written ap- tendent of 
proval of the Superintendent. R.S.O. 1937, c. 25Jds62. 210. 
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Incorpora- 
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ce. 256. 
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tendent. 


Incorporation of Joint Stock Insurance Compantes. 


220. A joint stock insurance company may be incorporated 
under the provisions of this Act for the purpose of undertaking 
and transacting any class of insurance for which a joint stock 
insurance company may be licensed under the provisions of 
The Insurance Act. R.S.O. 1937, c. 251, s. 220. 


221.—(1) Applicants for incorporation shall, immediately 
prior to the application, publish in at least four consecutive 
issues of the Ontario Gazette notice of their intention to apply, 
and shall also, if so required, publish elsewhere notice of such 
intention. 


(2) Applicants for incorporation shall also give at least one 
month’s notice of their intention to apply for incorporation 
to the Superintendent. R'S.07 1937 "ce: 251y's: 22 Ieee 


[Note.— Subsection 3 repealed by 1947, c. 15, s. 9.] 


Capitalstock  222.—(1) If the company undertakes life insurance the 


COTS.) 
companies. 


Other cases. 


Par value 
of shares in 
insurance 
companies. 


Application 
of moneys 

received on 
account of 
shares. 


Return of 
subscrip- 
tions on 
failure to 
seoure 
license. 


authorized capital stock shall be not less than $500,000. 


(2) If the company undertakes any one or more classes of . 
insurance other than life, the authorized capital stock shall 
be not less than $300,000. 


(3) The capital stock shall be divided into shares of $100 
each, provided that where not less than $200,000 of the 
authorized capital is subscribed for and paid up in cash, and 
a surplus of not less than fifty per centum of such subscribed 
capital stock has been established, the capital stock may be 
divided into shares of any multiple of $5, provided that the 
par value shall be not less than $10. 


_ (4) All money received on account of shares shall be paid 
into a branch or agency in Ontario of some chartered bank of 
Canada or into a registered trust company in trust for the 
proposed corporation, and no money paid on account of shares 
before the first general meeting of the company has been 
organized shall be withdrawn or paid over to the company 


until after such meeting has been organized and an election 
of directors had thereat. 


(5) Every subscription to the capital stock made prior to 
the granting of a license pursuant to The Insurance Act shall 
contain the stipulation that all moneys received on account 
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of shares shall be returned to the subscribers without any 
deduction for promotion, organization or other expenses, in 
case the insurer fails to procure such a license. 


(6) Every subscription to the capital stock shall contain ish 
the stipulation that no sum shall be used or paid before or of subscrip- 


. a} . . e ° e t fi 
after incorporation, for commission, promotion or organization charzes, 
expenses in excess of a percentage, not exceeding fifteen, of the 


amount of money received on account of shares. 


(7) In this section the expression ‘‘money received on ac- ‘Money 
” : : : received on 
count of shares’ shall include money received as premium on account of 


Sees wre ON L937 ce 251; 5.222. shares”, 


meaning of. 


223.—(1) Where a company undertaking life insurance Reduction 
has insurance in force of less than $25,000,000 and has a of ie 
surplus to policy-holders in excess of $500,000, the directors companies. 
may pass a by-law authorizing an application to the Lieu- 
tenant-Governor for the issue of supplementary letters patent 
decreasing its authorized, subscribed and paid-in capital by 


not more than fifty per centum. 


(2) The expression ‘‘surplus to policy-holders”’ in subsection tae to 
1 means the surplus of assets over liabilities excluding capital Seer 
stock shown in the annual statement of the company at the 
‘end of the next preceding calendar year as filed with and 
approved by the Superintendent of Insurance. 

(3) The by-law and the supplementary letters patent shall Bye" °"° 
declare the new par value of the shares and the liability of §8tent %° 


aoa declare new 
the shareholders on partially paid-in shares. par value. 


(4) The application shall not be made until the by-law has “)Pcation 
been confirmed by a vote of the shareholders present or re- P® made. 
presented by proxy, at a general meeting duly called for con- 
sidering the same, and holding not less than two-thirds of the 
issued capital stock represented at such meeting. 

(5) The supplementary letters patent shall contain a pro-S3tNo"s,. 
vision that any surplus created by reason of such decrease of gecreased Dy 
capital shall not be decreased by dividends to shareholders shareholders 
which may be declared thereafter. R.S.O. 1937, c. 251, s. 223. 

224. A company undertaking life insurance may, by reso- Sp eager 
lution passed at a special general meeting called for such stn 
purpose, provide that subsections 2, 3 and 4 of section 264 undertaking 
and sections 266 and 267 shall apply to such company. insurance. 
1019874) c.251)'s: 224. 
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225. Subject to the approval of the agreement of amal- 
gamation by Order-in-Council pursuant to the provisions of 
The Insurance Act, the provisions of section 11 of this Act 
will apply to the amalgamation of two or more joint stock 
insurance companies. R.S.O. 1937, c. 251, s. 225. 


226.—(1) Subject to the provisions of The Insurance Act 
a mutual corporation incorporated under the law of Ontario 
transacting life insurance may amalgamate with or transfer 
its contracts to or reinsure such contracts with any licensed 
insurer transacting life insurance and may enter into all agree- 
ments necessary to such amalgamation, transfer or reinsurance. 


(2) Notwithstanding anything contained in its Act or in- 
strument of incorporation or its constitution and by-laws, the 
board of directors may enter into any such agreement on 
behalf of the mutual corporation through its president and 
secretary, provided that no such agreement shall be binding 
or effective unless and until evidence satisfactory to the 
Superintendent of Insurance is produced showing that the 
agreement has been confirmed by a vote of the majority of 
the members present or duly represented by proxy at a general 
or special general meeting of the mutual corporation and 
unless and until the agreement has been approved by the 
Lieutenant-Governor in Council pursuant to the provisions 
of The Insurance Act. 


(3) Notwithstanding anything contained in its Act or in- 
strument of incorporation, or in its constitution and by-laws 
or in any policy or certificate or other document evidencing a 
contract issued by a mutual corporation, or in the constitution 
or laws of or certificates issued by any fraternal society the 
contracts of which have been assumed by the mutual cor- 
poration, or for which the mutual corporation has become 
responsible, the terms of any such agreement so confirmed 
and approved shall be valid and binding as of the date stipu- 
lated in the agreement upon all the members of the mutual 
corporation and upon their beneficiaries and legal personal 
representatives and upon all persons deriving legal rights 
from any such member or beneficiary so long as they do not 
involve any new or increased rates of contribution or premium, 
and the claims of all persons under any such contract of insur- 
ance shall be restricted to such benefits only as are continued 
in accordance with the terms of such agreement, and such 
contracts shall be deemed to be amended accordingly. 


(4) Upon the coming into force of any such agreement the 
Preah shall, in complying with the requirements of The 
nsurance Act in respect of the valuation of contracts so 


reinsured or transferred, be entitled to base its valuation 
upon such tables of mortality and upon such rates of interest 
as would have been authorized by law for such mutual cor- 
poration if no such agreement had been made. R.S.O. 1937, 
Gala, 5. 220. | 


Incorporation of Mutual and Cash-Mutual Insurance 
Corporations. 


227.—(1) A mutual or cash-mutual corporation with guar- elo 
antee capital stock may be incorporated under the provisions guarantee 
of this Act for the purpose of undertaking and transacting any capital. 
class of insurance for which a mutual or cash-mutual insurance 
corporation may be licensed under the provisions of The In- ®%,8°**" 


surance Act. 


(2) A mutual insurance corporation without guarantee without 
capital stock may be incorporated under the provisions of S3iAutee 
this Act for the purpose of undertaking contracts of fire 
insurance upon agricultural property, weather insurance or 
livestock insurance, on the premium note plan. R.S.O. 1937, 


Cals asM227. 


Mutual Fire Insurance Corporations without Guarantee 


Capital Stock. 


228. Ten freeholders in any municipality may call a Meeting to 
. - . establish 
meeting of the freeholders thereof to consider whether it is corporation, 
: ; . : how called. 
expedient to establish therein a mutual fire insurance corpora- 
tion without guarantee capital stock to undertake contracts 
of fire insurance upon agricultural property, on the premium 


Mote nase. 6).41937,.c. 251, 5.228. 


229. The meeting shall be called by advertisement stating Advertise- 

: : ° : ment calling 
the time, place and object of the meeting, and the advertise- meeting. 
ment shall be published once in the Ontario Gazette and once 
a week for three successive weeks in a newspaper published 
in the county or district in which the municipality is situate. 

Reo a oc J01,.8; 229. 

230. If thirty freeholders are present at the meeting and pupscrPtion 

a majority of them determine that it is expedient to establish 
a mutual fire insurance corporation they may elect from among” 
themselves three persons to open and keep a subscription book 
in which owners of real or personal property within Ontario 
may sign their names and enter the sum for which they shall 
respectively bind themselves to effect insurance with the cor- 


poration. R.S.O0..1937,,c. 251,.s, 230. 
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231. When one hundred or more of such owners have 
signed their names in the subscription book and bound them- 
selves to effect insurance in the corporation amounting in the 
aggregate to not less than $250,000, a meeting shall be called 


as hereinafter provided. R.S.O. 1937, c. 251, s. Zan: 


232.—(1) When the subscription has been completed, any 
ten of the subscribers may call the first meeting of the proposed 
corporation at such time and place within the municipality 
as they may determine by sending a printed notice by mail, 
addressed to every subscriber at his post office address at 
least ten days before the day of the meeting, and by advertise- 
ment in a newspaper published in the county or district in 
which the municipality is situate. 


(2) The notice and advertisement shall state the object of 
the meeting and the time and place at which it is to be held. 
Ris. Oa193 Lacasol ise 2o2: 


233.—(1) At such meeting, or at any adjournment of it, 
the name and style of the company, which shall include the 
words “‘fire’’ and ‘‘mutual’’ shall be adopted, a secretary ad 
interim appointed, a board of directors elected as hereinafter 
provided and some central and generally accessible place 
within the municipality or within a municipality adjacent 
thereto, named, at which the head office of the company shall 
be located. 


(2) The presence of at least twenty-five of the subscribers 
shall be necessary to constitute a valid meeting. 


(3) As soon as convenient after the meeting, the secretary 
ad interim shall call a meeting of the board of directors, for 
the election from among themselves of a president and vice- 
president, for the appointment of a secretary and a treasurer 
or a secretary-treasurer, or a manager and the transaction of 


such other business as may be brought before the meeting. 
RIS Or 193 70e025 1s. 233% 


234.—(1) With the application for incorporation the ap- 
plicants shall produce to the Provincial Secretary, certified as 
correct under the hands of the chairman and secretary,— 


(a) a copy of the minutes of the meeting including all 
resolutions respecting the objects of the proposed 


corporation, its name or style and location of its 
head office; 


(6) a copy of the subscription book: 


ee 
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(c) a list showing the names and addresses of the directors 
elected and of the officers appointed; 


(d) such further information as the Provincial Secretary 
may require. 


(2) There shall also, for verification, be produced to the Production 
Provincial Secretary, if requested, the originals of such docu- 
ee. ho A08T, eo; §x234; 


i j ; _ Provincial 
235. The Provincial Secretary shall ascertain and deter Raster 


mine whether the proceedings for the incorporation have been pete ape 
taken in accordance with the provisions of this Part, and of proceed- 

in 
whether the subscriptions are bona fide and by persons pos- 


sessing property to insure. R.S.O. 1937, c. 251, s. 235. 


236. The letters patent or supplementary letters patent Powers. 
shall limit the powers of a mutual fire insurance corporation 
without guarantee capital stock incorporated under the pro- 
visions of the preceding sections to undertaking contracts of 
fire insurance upon agricultural and other non-hazardous 
property on the premium note plan in accordance with the 
provisions of The Insurance Act. R.S.O. 1937, c. 251, s. 236, Rey. Stat. 


Incorporation of Mutual Live Stock Insurance Corporations 
without Guarantee Capital Stock. 


237.—(1) Ten owners of live stock in any municipality See 


may call a meeting of the owners of live stock to consult Ory reniea 
whether it is expedient to establish a live stock insurance 
corporation upon the mutual plan. 

(2) The mode of calling such meeting and the proceedings }3g4"7*" 
for the formation of the corporation shall be the same mutatis application 
mutandis as in the case of the formation of a mutual fire provisions. 
insurance corporation without guarantee capital stock except 
that the determination that it is expedient to establish the 
corporation shall be by thirty residents of the municipality 
being owners of live stock in Ontario, and that the meeting 
for the organization of the corporation shall not be held unless 
and until fifty owners of live stock in Ontario have signed 
their names to the subscription book and bound themselves 
to effect insurance in the corporation which in the aggregate 
shall amount to not less than $50,000. R.S.O. 1937, c. 251, 


B.020 7: 


238. The letters or supplementary letters patent shall limit pede od 
the powers of a mutual live stock insurance corporation in- 
corporated under the provisions of the preceding sections, to 
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undertaking contracts of insurance against loss of live stock 
by fire, lightning, accident, disease or any other means, except 
that of design on the part of the insured or by the invasion 
of an enemy or by insurrection, on the premium note plan. 
R380). A037 a Cer2 se ae. 


Incorporation of Mutual Weather Insurance Corporations 
without Guarantee Capital Stock. 


recente Na? 239.—(1) Ten owners of agricultural property in any 
how calléd. municipality may call a meeting of the owners of agricultural 
property to consult whether it is expedient to establish therein 


a weather insurance corporation upon the mutual plan. 


peor (2) The mode of calling such meeting and the proceedings 
for the formation of the corporation shall be the same mutatis 
mutandis as in the case of the formation of a mutual fire 
insurance corporation without guarantee capital stock except 
that the determination that it is expedient to establish the 
corporation shall be by thirty residents of the municipality 
being owners of agricultural property in Ontario, and that the 
meeting for the organization of the corporation shall not be 
held unless and until fifty owners of agricultural property 
in Ontario have signed their names to the subscription book 
and bound themselves to effect insurance in the corporation 
which in the aggregate shall amount to not less than $50,000. 
Reo el OS 7 Co Sd ea 8 8, 

Loreerition, 240. The letters patent or supplementary letters patent 
shall limit the powers of a mutual weather insurance corpora- 
tion without guarantee capital stock incorporated under the 
provisions of the preceding sections, to undertaking contracts 
of insurance on the premium note plan on any kind of agri- 
cultural property against loss or injury arising from such 
atmospheric disturbances, discharges or conditions as the 
contract of insurance shall specify. R.S.O. 1937, c. 251, s. 240. 


Cash-Mutual Fire Insurance Corporations: Conversion of 
Cash-Mutual into Joint Stock Companies. 
rent neere hae 241. No cash-mutual insurance corporation shall hereafter 
be incorporated unless formed with guarantee capital stock 
as hereinafter provided. R.S.O. 1937, c. 251, s. 241. 
A pplicati 
of gs. 243 #42. Sections 243 to 248 shall apply only to cash-mutual 
248. fire insurance corporations licensed pursuant to the provisions 


Rev. Stat. Of The Insurance Act prior to the 1st da 
‘ey. § of Jan , 1914. 
aoe RiS01937 wer254une.249. ae 
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243.—(1) A cash-mutual insurance corporation which now Increasing 
has a share or stock capital, with the assent of the Lieutenant- capital. 
Governor in Council, may from time to time increase its share 
or stock capital to such an amount as he may deem expedient. 


_ (2) Notice of any application to the Lieutenant-Governor Notice of 
in Council under this section shall be published in at least °?P"°°"°™ 


four consecutive issues of the Ontario Gazette. R.S.O. 1937, 
Ga25 ts sy 243), 


244. Every subscriber to such share capital shall, on allot- subscribers 
ment of one or more shares, become a shareholder of the beats 
Pormorauom., Rts :O: 1937."c. 2516) 244. 


245. No insurance on the wholly cash plan shall make the Insurance on 
° : x 4 cash plan 
insured a member of the corporation, or liable to contribute not to con- 
or pay any sum to the corporation, or to its funds, or to any stele ee Stones 
other member thereof, beyond the cash premium agreed upon, 
or give him any right to participate in the profits or surplus 


fonccromene corporation. R.S.0. 1937, c.i251, s. 245: 


246. The net annual profits and gains of the corporation Dividends. 
not including therein any premium notes shall be applied in 
the first place to pay a dividend on the share capital not 
exceeding the rate of ten per centum per annum, and the 
surplus, if any, shall be applied in the manner provided by 
the by-laws of the corporation. R.S.O. 1937, c. 251, s. 246. 


247.—(1) A corporation which has surplus assets, not in- when cash- 
cluding premium notes, sufficient to reinsure all its outstanding Sompany 


risks may be formed into a joint stock company upon making a ce 
application in the manner provided in this Act for the incor- company. 


poration of joint stock insurance companies. 


(2) The application shall not be made until approved by Anureeet as 
the members by a vote representing at least two-thirds of the and share- 
amount of the unexpired risks, and if the corporation has i 
share capital, by two-thirds in value of the shareholders, at 
an annual general meeting or at a special general meeting 
and by three-fourths in number of the directors of the cor- 
poration in writing signed by them. 

(3) Notice of the intention to make the application, and of yi, fon. 
the consideration thereof at such meeting, shall be given by 
advertisement in the Ontario Gazette and in a newspaper 
published in the county or district in which the head office 
of the corporation is situate at least once a week for four 
successive weeks before the holding of the meeting. 
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(4) Every person who is a member of the corporation on 
the day of the meeting shall be entitled to priority in subscrib- 
ing to the capital stock of the corporation for one month after 
the opening of the books of subscription in the ratio that the 
insurance held by him bears to the aggregate of the unexpired 
risks then in forces R.SiO: 19397 e251, saae 


248. Any corporation formed under the provisions of sec- 
tion 247 shall be answerable for all liabilities of the corporation 
from which it has been formed, and may sue and be sued 
under its new corporate name, and the assets and property of 
the old corporation shall be vested in the new corporation 
from the date of its formation. R.S.O. 1937, c. 251, s. 248. 


Mutual Insurance Corporations with Guarantee Capital Stock. 


249.— (1) A mutual or cash-mutual insurance corporation 
may be formed with an authorized guarantee capital stock of 
not less than $300,000 nor more than $500,000. 


(2) The guarantee capital stock shall be divided into shares 
OF 6100 each. KOS.On19037, C25) 6. 2a. 


250. The shareholders of the guarantee capital stock shall 
be entitled to a semi-annual dividend of not more than four 
per centum on their respective shares if the net profits or 
unused premiums left after all expenses, losses and liabilities 
then incurred with the reserve for reinsurance are provided 
for, shall be sufficient to pay the same. R.S.O. 1937, c. 251, 
S$ 2902 1941 cs 13 se04s 


251. The guarantee capital shall be applied to the pay- 
ment of losses only when the corporation has exhausted its 
assets exclusive of uncollected premiums and when thus im- - 
paired, the directors may make good the whole or any part 
of it by assessments upon the contingent funds of the cor- 


poration at the date of such impairment. R.S.O. 1937, c. 251, 
= bat Bo 


252. Shareholders and members of such corporations shall 
be subject to the provisions of this Act relative to their right 
to vote as applied to shareholders and policyholders in mutual 
or cash-mutual corporations incorporated without guarantee 
capital stock. R.S.O. 1937, c. 251, s. 252. 


253.—(1) The said guarantee capital stock shall be retired 


when the profits accumulated equal two per centum of the 
insurance in force. 
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(2) The said guarantee capital stock may be reduced or Retirement 
retired by vote of the policyholders of the corporation with Poieaoek: 
the assent of the Superintendent if the net assets of the cor- 
poration, above its reinsurance reserve and all other claims 
and obligations, exclusive of the guaranteed capital stock, 
for the two years last preceding, and including the date of its 
last annual statement, shall be not less than twenty-five per 
centum of the guaranteed capital stock. R.S.O. 1937, c. 251, 

S42 533, 


254. Notice of the intention of the corporation to reduce Notice. 
or retire the guarantee capital stock under the provisions of 
section 253 shall be published in at least four consecutive 
- issues of the Ontario Gazette, not less than thirty days before 
the meeting when such action may be taken and elsewhere 
if so required by the Superintendent. R.S.O. 1937, c. 251, 

s. 254. ; 


255. No mutual or cash-mutual insurance corporation with Deine pas! 
a guarantee capital stock which has ceased to do new business capital stock 
shall divide among its stockholders any part of its assets or 
guarantee capital except income from investments until it 
shall have performed or cancelled its policy obligations and 
upon proof to the Superintendent that such policy obligations 


have been performed or cancelled. R.S.O. 1937, c. 251, s. 255. 


Mutual and Cash-Mutual Insurance Corporations: 
Their Internal Management. 


256. Sections 257 to 272 shall apply only to mutual and Application 
cash-mutual fire insurance corporations and to mutual live to 272. 
stock and mutual weather insurance corporations. R.S.O. 


POS teat 2151S, 250. 


257.—(1) Any person insured under a policy issued by a Premium 
corporation shall, from the date upon which the insurance "°° °°" 
becomes effective, be deemed a member of such corporation. 


(2) No member shall be liable in respect of any loss of ketal 
claim or demand against the corporation beyond the amount 
unpaid upon his premium note. 


(3) Any member may, with the consent of the directors, Sleni bere 
withdraw from the corporation upon such terms as the direc- ¢ 
tors may lawfully prescribe subject to the provisions of The Rev. stat., 
Insurance Aci. R.S.O. 1937, c..251,.s..257. a 


258.—(1) A meeting of the shareholders and members for Annual! 


aetavs meeting. 
the election of directors shall be held within the first two 
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months of every year at such time and place as may be pre- 
scribed by the by-laws of the corporation. 


(2) Before the election the annual statement for the year 
ending on the previous 31st day of December shall be pre- 
sented and read. R.S.O. 1937, c. 251, s. 258. 


259. If an election of directors is not made on the day on 
which it ought to have been made the company shall not for 
that cause be dissolved, but the election may be held on a 
subsequent day, at a meeting to be called by the directors or 
as otherwise provided by the by-laws of the company, and 
in such case the directors then in office shall continue to hold 
office until their successors are elected. R.S.O. 1937, c. 251, | 
s. 259. 


260.—(1) Notice of every annual, general or special general 
meeting of the corporation shall be sent by post to every 
shareholder and member and shall be published in a newspaper 
published at or near the place where the head office is located 
at least seven days previous to the day of the meeting. 


(2) The directors may convene a general meeting of the 
corporation at any time. 


(3) The directors shall, at least seven days prior to the date 
of the annual meeting, send to every member by post the 
annual statement for the year ending on the previous 31st 
day of December, which shall be certified by the auditors, 
and shall be in the form prescribed by the regulations passed 
pursuant to section 74 of The Insurance Act. R.S.O. 1937, 
CraZoles 20: 


261.—(1) A member of the corporation shall be entitled 
at all meetings of the corporation to the number of votes in 
proportion to the amount of insurance held by him according 
to the following scale: under $1,500, one vote; $1,500 to 
$3,C00, two votes; and $3,000 or over, three votes; but no 
member shall be entitled to vote while in arrear for any 
assessment or cash payment due by him to the corporation. 


(2) Where a policy on the premium note plan is made to 
two or more persons one only shall be entitled to vote, and 
the right of voting shall belong to the one first named on the 
register of policyholders if he is present, and if not present to 
the one who stands second, and so on. 


(3) Where property is insured by a trustee board any 
member of such board or its secretary-treasurer duly appointed 


in writing pursuant to its resolution may vote on its behalf. 
R.S.O. 1937, c. 251, s. 261. 
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262. No applicant for insurance shall be competent to Fa ian 
vote or otherwise take part in the corporation’s proceedings applicants. 
until his application has been accepted by ‘the directors. 

Bete 1907, C20, s: 262: 


263.—(1) No person shall be eligible to be or shall act pueiie 
as a director unless he is a member of the corporation and die 
insured therein for the time he holds office,— 


(a) in the case of a live stock insurance corporation to 
the amount of not less than $200; and 


(b) in the case of every other corporation to the amount 
of not less than $800. 


(2) Where the corporation has a share capital not less than Where cor- 
two-thirds of the directors shall also be holders of shares each has a share 
to the amount of not less than $1,000 upon which all calls?" 


have been paid. 


(3) The president or director of a member corporation Representa- 
which has the qualifications which would qualify an individual porafose 
to be a director shall be eligible to be a director of the cor- 


poration. 


(4) Where a partnership has the qualifications which would Aes gina 


qualify an individual to be a director of the corporation one "@5?!Ps- 
member of the partnership shall be eligible to be a director 
Oietvercorporation, “R.5.0..1937, c. 251, s. 263. 


264.—(1) The board shall consist of six, nine, twelve or Qumper of 
fifteen directors, as shall be determined by resolution passed 
at the meeting held under section 232. 


° . . i ‘ 
(2) The number of directors may from time to time be gecrease in 


increased or decreased if so determined at a special general pumber.— 
meeting of the corporation called for the purpose, or at an 

annual general meeting, if notice in writing of the intention 

to propose a by-law for that purpose at such annual meeting 

is given to the secretary of the corporation at least one month 

before the holding of the meeting; but the increased or de- 

creased number of directors shall in any such case be six, 

nine, twelve or fifteen. 


(3) Where such a notice has been given to the secretary Notieeed 


that fact shall be stated in the notice of the annual general change. 
meeting. 
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(4) With the copy of the by-law filed with the Superinten- 
dent there shall be filed a list of the directors elected there- 
under certified under the hands of the chairman and secretary 
of the meeting. R.S.O. 1937, c. 251, s. 264. 


265. At any annual general meeting of the shareholders or 


members of a corporation, or at any special general meeting 
thereof, if such purpose was clearly expressed in the notice 
of the special general meeting, it shall be lawful to enact 
by-laws for the remuneration of the directors, and a certified 
copy of every such by-law shall, within seven days after its 
passing, be filed with the Superintendent. R.S.O. 1937, 
Cy 2515.5. 2008 


266. One-third of the directors shall retire annually in 
rotation and at the first meeting of the directors, or as soon 
thereafter as possible, it shall be determined by lot which of 
them shall hold office for one, two or three years respectively, 
and the determination shall be entered on the minutes of the 
meeting. K.S,0. 1937 c¢.25157 206. 


267. At every annual general meeting thereafter one-third 
of the total number of directors shall be elected for a period 
of three years, to fill the places of the retiring directors, who 
shall be eligible for re-election. R.S.O. 1937, c. 251, s. 267. 


268. The manager of the corporation, although he has not 
the qualifications required by section 263, may be a director 
of the corporation and may be paid an annual salary under 
a by-law passed as provided by section 265. - R.S.O. 1937, 
Geos 200: 


269.—(1) No agent or paid officer, or officer of the bankers 
of the corporation, or person in the employment of the cor- 
poration, other than the manager, shall be eligible to be elected 
as a director or shall interfere in the election of directors. 


(2) Nothing herein shall apply to a person receiving appli- 
cations for insurance, or taking to his own use the customary 
application, survey or policy fee, not exceeding $1.50 in re- 
spect of any one policy, or prevent a director from so doing. 
R30. 1937,<c, 251, 5, 269, 


270.—(1) The election of directors shall be held and made 
by such shareholders and members as attend for that purpose 
in their proper persons, or in the case of a corporation or 


Se —_— 


Oo 
in 


partnership by a director, officer or member authorized in 
writing to represent it. 


(2) The election shall be by ballot. Ballot. 


(3) If two or more members have an equal number of votes, hee ied 


so that less than the whole number to be elected appear to &leetion. 
have been chosen directors by a majority of votes, the members 
present shall proceed to ballot until it is determined which of 

the persons so having an equal number of votes shall be the 
director or directors. 


(4) The directors shall at their first meeting after any such ee 


election elect by ballot from among themselves a president ae 
and vice-president, and the secretary shall preside at suc . 


Secon iss5.0. 1937,'c. 251, 's. 270. 


271. If a vacancy occurs among the directors during the 72°e"™ 


term for which they have been elected by death, resignation, i" °"¢e- 
ceasing to have the prescribed qualification, insolvency, or by 
absence without previous leave of the directors, from three 
successive regular meetings which shall, zpso facto create such 
vacancy, the vacancy, in the case of a board limited to six 
directors, shall be filled and in the case of a board limited to 
a number of directors, exceeding six; may be filled, until the 
next annual general meeting, by any person duly qualified 
chosen by a majority of the remaining directors as soon as 
may be after the vacancy occurs, and at the next annual 
general meeting the vacancy shall be filled for the portion of 
the term still unexpired. R.S.O. 1937, c. 251, s. 271. 


272.—(1) A majority of the directors shall constitute a (post! 


quorum for the transaction of business, and in the case of an 
equality of votes at any meeting the question shall pass in the 
mesativer: tk. 9) 0/1937, ¢4251);,5..272.(1)3,1947,.c..15, 8: 10. 


; : : , ace Ca EL ai 
(2) A director disagreeing with the majority at a meeting dissent. 


may have his dissent recorded with his reasons therefor. 
Re 80s ch 251, s. 272) (2): 


273.—(1) Every officer or person appointed or elected to pecan ce 

any office concerning the receipt or proper application of 
money shall furnish security for the just and faithful execution 
of the duties of his office according to the by-laws or rules of 
the corporation, and any person entrusted with the perform- 
ance of any other service may be required to furnish similar 
security, and security so furnished and then subsisting shal] 
be produced to the auditors at the annual audit. 
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(2) The security given by the treasurer or other officer 
having charge of the money of the corporation shall not be 
less than $3,000 and shall consist of the bond of a licensed 
guarantee insurance or surety company. R.S.0.. 193 Lace, 
So ee 


General. 


274. Subject to the approval of the agreement of amal- 
gamation by Order-in-Council pursuant to the provisions of 
The Insurance Act, the provisions of section 11 shall apply 
mutatis mutandis to the amalgamation of two or more mutual 
or cash-mutual insurance corporations. R.S.O. 1937, c. 251, 
s. 274. 


275.—(1) Subject to the provisions of subsection 5 a 
mutual or cash-mutual insurance corporation may form a 
permanent reserve fund, to consist of such part of the net 
profits as may from time to time be set aside by the directors 
for that purpose or to be made up by annual assessments for 
that purpose not exceeding, for any single assessment, ten 
per centum on the premium notes held by the corporation, 
until the total of the fund reaches two per centum of the 
corporation insurance in force. 


(2) Such fund shall be held for the security of the insured 
and shall be subject to the provisions of this Act relating to 
the investment of the funds of insurance companies. 


(3) The income from the fund shall be included in the 
general receipts of the company and shall constitute a part 
of the ‘‘net profits’, if any, as defined in this section. 


(4) The fund so accumulated shall be used for the payment 
of losses and expenses when the cash funds of the company in 
excess of an amount equal to its liabilities (including guarantee 
capital if any) are exhausted, and when the said fund is drawn 
upon the allocation of profits or assessments as aforesaid may 


be renewed or continued until the limit of accumulation as 


herein provided is reached. 


(5) The said fund may not be reduced by the payment of 
dividends to shareholders or members or by reduction of 
current premiums below the limit of two per centum of the 
insurance in force hereinbefore mentioned, but it may be 
increased beyond the said limit if the company so desires. 


(6) This section shall not apply to corporations undertaking 
life insurance ner to purely mutual fire insurance corporations 
insuring risks other than mercantile or manufacturing, upon 
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the premium note plan, nor to purely mutual live stock or 
weather insurance companies, carrying on business on the 
premium note plan. R.S.O. 1937, c. 251, s. 275. 


Incorporation of Fraternal Societies. 


276. The Lieutenant-Governor may, by letters patent, lncorpora- 
grant a charter to any number of persons, not less than a 
seventy-five, of the age of twenty-one years, five of whom 
petition therefor, constituting such persons and any others 
who have signed the membership book, and persons who there- 
after become members in the fraternal society thereby created, 

a corporation for the purpose of undertaking any class of 
insurance for which a fraternal society may be licensed under 

the provisions of The Insurance Act. R.S.O. 1937, c. 251, Bey, Stat. 
$1216: 


277. Applicants for incorporation shall immediately prior Notice. 
to the application publish in at least four consecutive issues 
of the. Ontario Gazette notice of their intention to apply, and 
shall also, if so required, publish elsewhere notice of such 
fio i), 1937,.c. 251, s. 277. 


278.—(1) The applicants for the incorporation of a fra- Petition. 
ternal society may petition the Lieutenant-Governor for the 
grant of a charter. 


Particulars. 


(2) The petition shall show,— 
(a) the proposed name of the fraternal society; 


(b) the place within Ontario where the head office of the 
fraternal society is to be situated; 


(c) the name in full, the place of residence and the calling 
of each of the applicants who are to be the first 
trustees or managing officers of the fraternal society; 


(d) such other information as the Provincial Secretary 
may require. 


(3) The petition shall be accompanied by the. original Other 
membership book or list containing the signatures duly 
certified, of at least seventy-five persons who thereby agree 
to become members of the fraternal society if and when 
incorporated, by a copy of the proposed by-laws of the 
fraternal society, and by evidence that the approval of the 
Superintendent to the proposed by-laws and rules has been 
obtained. R.S.O. 1937, c. 251, s. 278. 
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279. Within thirty days after the issue of the letters patent, 
and upon due notice to all members of the society, an organi- 
zation meeting of the society shall be held at which the by- 
laws shall be adopted and the officers of the society elected. 
RS O93 7 eo Gee 9, 


280.—(1) Where a fraternal society licensed under the 
provisions of The Insurance Act, has its head office elsewhere 
than in Ontario, the grand or other provincial body of the 
lodges or a majority of the lodges in Ontario may petition 
the Lieutenant-Governor for the grant of a charter and from 
the time of the issue of the letters patent, the applicants shall 
become a corporation for the purpose of undertaking any class 
of insurance for which a fraternal society may be licensed 
under the provisions of The Insurance Act. 


(2) The provisions of section 276 shall apply to an incor- 
poration under this section. 


(3) Before the issue of the letters patent evidence shall be 
produced to the Provincial Secretary that the approval of 
the Superintendent to the petition has been secured. R.S.O. 
OS /ose wo le 80) 


281. An auxiliary or local subordinate body or branch of 
a licensed fraternal society may be separately incorporated 
by like proceedings and under the authority of section 280. 
KS Ce LOSI MC oleae ole 


282.—(1) Subject to the provisions of The Insurance Act, 
any fraternal society may, in the manner herein provided, 
amalgamate with any other fraternal society or transfer all 
or any portion of its contracts to or reinsure the same with 
any insurer licensed for the transaction of life insurance and 


may enter into all agreements necessary to such amalgama- 
tion, transfer or reinsurance. 


(2) Notwithstanding anything contained in its Act or 
instrument of incorporation or its constitution or laws, the 
governing executive authority may enter into any such agree- 
ment on behalf of the society through its principal officer and 
secretary ; provided that no such agreement shall be binding 
or effective unless and until evidence satisfactory to the 
Superintendent is produced showing that the principle of 
amalgamation, transfer or reinsurance has been approved or 
that the agreement has been confirmed by a vote of the ma- 
jority of the members present or duly represented at a general 
or special meeting of the supreme legislative or governing 


ae the society regularly called. R.S.O. 1937, c. 251, 
S. 
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283. The provisions of subsection 5 of section 11 Sees Bp ed pect 
apply mutatis mutandis to the amalgamation of two or more gamation. 


fraternal societies. R.S.O. 1937, c. 251, s. 283. 


Incorporation of Mutual Benefit Societies. 


284.—(1) A mutual benefit society may be incorporated for tncorpora- 
the purpose of undertaking any class of insurance for which a “°™ 
mutual benefit society may be licensed under the provisions 
of The Insurance Act, and the provisions of this Part relating Hees 
to fraternal societies shall apply mutatis mutandis to the in-°- 256 
corporation of mutual benefit societies and to such societies 
when incorporated. 


(2) The proposed name and style of a mutual benefit Name. 
society incorporated under the provisions of this Act shall 
include the words ‘‘mutual benefit.”” R.S.O. 1937, c. 251, 

s. 284. 


Incorporation of Pension Fund Societies and 
Employees’ Mutual Benefit Societies. 


285. Sections 286 to 299 shall apply to pension fund and Application. 
employees’ mutual benefit societies incorporated under the 
Provisions ot this Part. R:S.O: 1937, c. 251, s7 285. 


286. In sections 287 to 299,— perdi 
(a) “parent corporation’’ means the corporation any of “Parent 
corpora- 


whose officers establish a pension fund and employ- tion.” 
ees’ mutual benefit society under the provisions of 
(iaiceeart; 


(b) ‘‘society’’ means a pension fund and employees’ mu- ‘‘Society.” 
tual benefit society incorporated under the provisions 
of this Part; 


(c) ‘subsidiary corporation’’ means any corporation Acerca 
wheresoever incorporated at least seventy-five per tion.” 
centum of whose issued common shares are owned 
by a parent corporation as herein defined. R.S.O. 


TOS 7 Ch 2514's: 236. 


287. The Lieutenant-Governor may, by letters patent, Charter by 
grant a charter to the president, vice-president, general patent. 
manager, assistant general manager, cashier, assistant cashier 
and inspector of any corporation legally transacting business 
in Ontario under any Act of the Province of Ontario, or to 
any two of the said officials, with any other of the superior 
officers, constituting such persons, and the employees of such 
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corporation and of its subsidiary corporations who join the 
said society and those who replace them from time to time, 
a pension fund and employees’ mutual benefit society, and 


such society shall be a body corporate and politic. R.S.O. 


19037 eo 251 67237. 


288.—(1) The applicants for the incorporation of a society 
may petition the Lieutenant-Governor for the grant of a 
charter. 


(2) The petition shall show,— 
(a) the proposed name of the society; 
(b) the name of the parent corporation; 


(c) the place within Ontario where the head office of the 
society is to be situated; 


(d) the name in full and place of residence and calling of 
each of the applicants; 


(e) the names, not less than five, of those who are to be 
the provisional directors of the society. R.S.O. 
1937, -ce2odess Sa: 


289. Notice of the proposed incorporation of such society 
shall be given by publication in the Ontario Gazette for four 
weeks and in such notice shall be given,— ~ 


(a) the exact name of the society; 
(b) the head office of the society; and 


(c) the name of the secretary thereof. R.S.O. 1937, 
Cy 201, St ZO 


290. The provisional directors shall have power to call 
the first meeting of the society, and at such meeting directors 
may be elected and by-laws may be passed under the provi- 
sions of this Act, and upon the passing of such by-laws, a copy 
thereof shall be filed with the Provincial Secretary within 
two weeks after the passing thereof and copies of subsequent 
by-laws in amendment thereof, in addition thereto or diminu- 
tion therefrom shall also be filed with the Provincial Secretary 


within two weeks from the passing thereof. R.S.O. 1937, 
Cf 25 ben 290, 
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291.—(1) The affairs of the society shall be administered Directors. 

by a board of directors who shall be appointed or elected in 
such manner, in such number, with such qualifications, and for 
such period as are determined by the by-laws, but at the first 
meeting of the society to be held under this Act five directors 
shall be elected, subject to addition to such number if so 
sanctioned by the by-laws, and other officers may be appointed 
in such manner, with such remuneration, and under such 
provisions touching their powers and duties as are established 
by the by-laws. 


(2) The board of directors may by by-law provide that the Mansge- 


ment of fund 
whole or any part of the fund of a society shall be entrusted Hehe 
to and managed by a trust company licensed under the laws 
of Ontario and may delegate to such trust company all or 
any of its powers and discretions relating to the custody and 


management of the fund. R.S.O. 1937, c. 251, s. 291. 


292.—(1) After its incorporation under this Act every opjecre of? 


pension fund and employees’ mutual benefit society shall have 8°“'Y: 
the power by means of voluntary contribution or otherwise 

as its by-laws provide, to form a fund, and may invest, hold 

and administer the same and from and out of the said fund 

may ,— 


(a) provide for the support and payment of pensions to 
officers and employees of the parent corporation and 
its subsidiary corporations incapacitated by age or 
infirmity or who cease to be employed by the parent 
or a subsidiary corporation; 


(b) upon the death of such officers or employees, pay 
pensions, annuities or gratuities to their widows and 
children or other surviving relatives or personal 
representatives in such manner as by the by-laws 
may be specified ; 


(c) provide for the payment of benefits to officers and 
employees of the parent or a subsidiary corporation 
incapacitated by illness, accident or disability ; 


(cc) provide for the payment of benefits to officers and 
employees of the parent or a subsidiary corporation 
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in respect of illness, accident or disability which has 
incapacitated dependants of such officers or em- 


ployees; 


(d) upon the death of such officers or employees, pay a 
funeral benefit in such manner as by the by-laws 
may be specified. R.S.O. 1937, c. 251, s. 292; 1946, 


codices. 46Che 
“Depend- (2) The word ‘‘dependants”’ in subsection 1 shall mean the 
denn: wives, ‘husbands, and children under the age of eighteen years, 


including adopted children, of such officers or employees. 
1946, c 10, s. 4 (2). 


Power to 293.—(1) Every such incorporated society shall have all 

pass by-laws. : 
corporate powers necessary for the purpose of this Act and 
may make by-laws not contrary to law defining and regulating 
in the premises, and prescribing the mode of enforcement of, 
all the rights, powers and duties of,— 


(a) the society; 
(b) the individual members thereof; 


(c) the officers and employees of the parent corporation 
and its subsidiary corporations; 


(d) the widows and children or other surviving relatives, 
or the personal representatives of such officers and 
employees; 


(e) the parent corporation. 


ae (2) Every such incorporated society may also make by-laws 
as aforesaid for,— 


(a) the formation and maintenance of the said fund; 
(5) the management and distribution thereof generally; 


(c) the enforcement of any penalty or forfeiture in the 
premises; 


(d) the government and ordering of all business and 
affairs of the society. 


Sanction of 
parent (3) No such by-law shall have any force or effect unless 


corporation. the same has been sanctioned by the board of directors of the 
parent corporation. R.S.O. 1937, c. 251, s. 293. 


By-laws 
definin 2 : : : 
ae, 294. All the powers, authority, rights, penalties and for- 


dies y ; : . 
remedies feitures whatsoever in the premises, whether of the society 


ficiaries, ete. OF Of the individual members thereof, or of the officers and 
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employees thereof, or of such widows and children or other 
surviving relatives or personal representatives, or of the parent 
corporation shall be such and such only and may be enforced 
in such mode and in such mode only, as by such by-laws shall 
be defined and limited. R.S.O. 1937, c. 251, s. 294. 


295. All the revenues of the society, from whatever source R®Ve?¥® 
derived, shall be devoted exclusively to the maintenance of 
the society and the furtherance of the objects aforesaid of the 
said fund and to no other purpose whatever. R.S.O. 1937, 

Coal, 56295) 

296. The parent corporation may, and it is hereby author- §onP* 
ized to contribute annually or otherwise to the funds of the arent cor- 
said society, by a vote of either its directors or its shareholders. 
oe OSy. ce 251 5. 296. 


297. The interest of any member in the funds of the jronibition 


society shall not be transferable or assignable in any manner ele ad 
whatsoever by way of pledge, hypothecation, sale or security. interest. 


Ro O93 7 c7 251; s. 297. 


298.—(1) When it is shown to the satisfaction of the $P¢%?! 
Provincial Secretary that the accounts of a society have been 
materially or wilfully falsified, or where there is filed in the 
office of the Provincial Secretary a requisition for audit 
bearing the signatures, addresses and occupations of at least 
twenty-five per centum of the members of the society and 
alleging in a sufficiently particular manner to the satisfaction 
of the Provincial Secretary specific fraudulent or illegal acts, 
or the repudiation of obligations or insolvency, the Provincial 
Secretary may appoint one or more accountants or actuaries 
who shall, under his direction, make a special audit of the 
books and accounts and report thereon in writing verified upon 
oath to the Provincial Secretary. 

Cor mts : :-, Security 

(2) Where an audit is requested the persons requesting It for costs. 
shall, with their requisition, deposit with the Provincial Secre- 
tary security for the costs of the audit in a sum not exceeding 
$300, and where the facts alleged in the requisition appear to 
the Provincial Secretary to have been partly or wholly dis- 
proved by the audit he may pay the costs thereof partly or 
wholly out of the deposit. 

(3) The society, its officers and servants shall facilitate the Dirty of, 
making of such special audit so far as it is in their power, and facilitate 
shall produce for inspection and examination by the person audit. 
so appointed such books, securities and documents as he may 


require. 


104 


Expense of 


(4) Subject to the provisions of subsection 2, the expense 


special audit, 4¢ such special audit shall be borne by the society, and the 


Return to 
Provincial 
Secretary. 


Powers of 
Ontario 
insurers. 


Government 


securities. 


See R.S.C., 


c. 101, s. 54, 


ole a; 


Bonds 
secured by 
mortgage. 


Debentures. 


auditor’s account, when approved in writing by the Provincial 
Secretary, shall be paid by the society forthwith. R.S.O. 
1937-6. 250) S298; 


299. Every society formed under this Act shall at all times 
when thereunto required by the Provincial Secretary make a 
full return of its assets and liabilities and of its receipts and 
expenditures for such period and with such details and other 
information as the Provincial Secretary requires. R.S.O. 
193d er 2o1g S299: 


Investments. 


300.—(1) Subject to the provisions of subsections 2 to 10, 
an insurer incorporated under the law of Ontario may invest 
its funds, or any portion thereof, in the purchase of,— 


(a) the debentures, bonds, stock or other securities of or 
guaranteed by the Government of the Dominion of 
Canada or of or guaranteed by the Government of 
any province of Canada, or of or guaranteed by the 
Government of Great Britain, or of any Dominion 
colony or dependency thereof, or of or guaranteed 
by the Government of any foreign country, or state 
forming a portion of such foreign country, or of any 
municipal or school corporation in Canada, or else- 
where where the insurer is carrying on business, or 
guaranteed by any municipal corporation in Canada, 
or secured by rates or taxes, levied under the au- 
thority of the Government of any province of Canada 
on property situated in such province and collectible 
by the municipalities in which such property is situ- 
ated; or, 


(db) (1) the bonds of any company which bonds are 
secured by a mortgage or hypothec to trustees 
or a trust corporation or otherwise, upon real 
estate or other assets, of such company; or 


(ii) the debentures or other evidences of indebted- 
ness of any company which has paid regular 
dividends on its preferred or on its common 
stocks for a term of at least five years immedi- 
ately preceding the date of investment in such 


debentures or other evidences of indebtedness; 
or 
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(iii) the preferred stocks of any company which Preferred 
has paid regular dividends upon such stocks . 
or upon its common stocks for not less than 
five years preceding the purchase of such pre- 
ferred stocks, or the stocks of any company 
which are guaranteed by a company which 
has paid regular dividends upon its preferred 
or common stocks for not less than five years 
preceding the purchase of such guaranteed 
stocks, provided that the amount of stocks 
so guaranteed is not in excess of fifty per 
centum of the amount of the preferred or 
common stocks, as the case may be, of the 
guaranteeing company; or 


(iv) the common stocks of any company or corpora- 4om"0" 


tion upon which regular dividends of at least 
four per centum per annum or, in the case of 
stocks of no par value, of at least four dollars 
per share per annum, have been paid for the 
seven years next preceding the purchase of 
such stocks; provided further that if any such 
company or corporation has, pursuant to a 
voluntary reorganization of its capital account 
and without affecting the status or diminish- 
ing the value of its outstanding securities in- 
cluding the capital stock, substituted com- 
mon shares of no par value for shares of par 
value, then dividends declared on the said no 
par value stock shall be deemed to be divi- 
dends of at least four dollars per share per 
annum if the sum thereof is equivalent to at 
least four per centum of the said common 
stock of par value and the proceeds of any 
additional issue of common stock made at the 
time of, or subsequent to, the aforesaid sub- 
stitution of shares, and in such circumstances 
dividends of at least four per centum per 
annum on the common stock of par value 
immediately preceding the substitution shall 
be regarded as dividends on the no par value 
stock, and if any such company or corporation 
has in any year paid dividends on its common 
stock amounting to not less than five hundred 
thousand dollars, the payment of such divi- 
dends shall be deemed to be for the purposes 
of this section equivalent to the payment of a $e¢ 2S C., 
dividend of four per centum for the said year; °l- >. 


or 


106 


Mortgages. 


See R.S.C., 
Go LOL aio. 
Gionc: 


Life | 
policies. 


See B.S.C., 
Ge 101, Ss. 54, 
el. d. 


Rever- 
sionary 
interests. 


Loans on 
securities. 


Real estate. 


(Can.). 


1948, c. 44. 


(c) ground rents, mortgages or hypothecs on real estate 


in Canada, or elsewhere where the insurer is carrying 
on its business, provided that the amount paid for 
any such mortgage or hypothec shall in no Case ex- 
ceed sixty per centum of the value of the real estate 


covered thereby; or 


(d) if the insurer undertakes contracts of life insurance, 


life or endowment policies or contracts issued by the 
insurer or by any other insurer licensed to undertake 
contracts of life insurance in Ontario; 


(e) reversionary interests involving life contingencies, 


provided that the assets of the reversion are permis- 
sible investments under this section and provided 
the purchase price shall be less than the value of the 
reversion based on the British Offices’ Select Life 
Annuity Tables, 1893, with interest at three and 
one-half per centum per annum, 


or may lend its funds or any portion thereof on the security 


(f) any of the bonds, debentures, stocks or other securi- 


ties mentioned in this subsection; or 


(g) real estate or leaseholds for a term or terms of years 


or other estate or interest therein in Canada or else- 
where where the insurer is carrying on business, 
provided, however, that no such loan shall exceed 
sixty per centum of the value of the real estate or 
interest therein which forms the security for such 
loan, but this proviso shall not be deemed to pro- 
hibit an insurer from accepting as part payment for 
real estate sold by it, a mortgage or hypothec thereon 
for more than sixty per centum of the sale price of 
such real estate; but notwithstanding the foregoing, 
an insurer may lend its funds, or any portion 
thereof, on the security of real estate pursuant to 
the provisions of The National Housing Act, 1938 
(Canada), or The National Housing Act, 1944 
(Canada), or any amendments thereto, or may make 
loans on the security of real estate or leaseholds or 
other estate or interest therein in excess of sixty per 
centum of the value aforesaid or in excess of the 
amount which may be loaned hereunder in accord- 
ance with The National Housing Act, 1944 (Canada) 
Or any amendments thereto, where the amount of 
the excess is guaranteed by the Lieutenant-Governor 
in Council or by a municipality under The Housing 
Development Act, 1948, 
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and the Lieutenant-Governor in Council may authorize the Qther 
acceptance by an insurer of bonds, stocks or debentures not roe 


fulfilling the foregoing requirements of this subsection, ethengnt. 
Governor in 


(i) in payment or part payment for securities sold by C°U2%: 
such insurer; or 


(ii) obtained under a bona fide arrangement for the re- 
organization of a company whose securities were 
previously owned by such insurer; or 


(iii) for the amalgamation with another company of the 
company whose securities were so owned; 


but the bonds, stocks or debentures whose acceptance is so 
authorized shall be absolutely sold and disposed of within 
five years after the acquisition thereof, or within such further Sap as 
time not exceeding one year as the Lieutenant-Governor in3. 
Council shall, on report of the Minister, fix and determine 
unless it can be shown tothe satisfaction of the Minister 
that the bonds, stocks or debentures whose acceptance is so 
authorized are not inferior in status or value to the securities 
for which they have been substituted. R.S.O. 1937, c. 251, 
Seedy to5o e475, 3 (2)*.1945 nd Seéss,), c. 2) s. I; 
1048 (ca13.s..6 (1). 

Stocks of 


(2) For the purpose of determining the eligibility as invest- See Roe 
ments under subsection 1 of the preferred or common stocks °ompanies. 
of any company, which has been voluntarily reorganized 
without the impairment of the status or value of its securities, 
dividends paid on the preferred and common stocks of the re Sah eon 
company before such reorganization may be counted as*: 
dividends paid on such stocks respectively of the reorganized 
Bomiponyew ko... 1937, .c..251, s.. 300 (2). 

Investments 


(2a) A joint stock insurance company or a cash-mutual ang‘joans. 
insurance corporation may make investments or loans not 
hereinbefore authorized by this section, including investments 
in real estate or leaseholds, subject to the following provisions: 


54 


(a) Investments in real estate or leaseholds pursuant to 
this subsection shall be made only for the production 
of income, and may be made by the company in 
Ontario or elsewhere where the company is carrying 
on business, alone or jointly with any other company, 
and the company may hold, maintain, improve, 
develop, repair, lease, sell or otherwise deal with 
or dispose of such real estate or leaseholds, but the 
total investment of a company pusuant to this 
subsection in any one parcel of real estate or in any 
one leasehold shall not exceed one-half of one per 
centum of the book value of the total assets of the 


company. 
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(b) This subsection shall be deemed not to enlarge the 
authority conferred by subsection 1 to invest in 
mortgages or hypothecs and to lend on the security 
of real estate or leaseholds. 


(c) The total book value of the investments and loans 
made under this subsection and held by the company, 
excluding those that are or at any time since acquisi- 
tion have been eligible apart from this subsection, 
shall not exceed three per centum of the book value 
of the total assets of the company. 1949, c. 14, 
rey sen & By) 


Investments (3) All investments and deposits of the funds of any such 
in corporate . Ah oe A 
name only. insurer shall be made in its corporate name, and no director 
or other officer thereof, and no member of a committee having 
any authority in the investment or disposition of its funds 
shall accept or be the beneficiary of, either directly or in- 
directly, any fee, brokerage, commission, gift or other con- 
siderations for or on account of any loan, deposit, purchase, 
sale, payment or exchange made by or in behalf of such insurer, 
ee R.S.C., Or be pecuniarily interested in any such purchase, sale or loan, 
101, 8. 69, either as borrower, principal, co-principal, agent or beneficiary, 
except that if he is a policyholder he shall be entitled to all 
the benefits accruing under the terms of his contract. 


Terms, : ; 
manner and (4) Any loan by this section authorized to be made may be 


t f e,e ° 
joans..- +On such terms and conditions, and in such manner and at 
such times, and for such sums, and in such sums of repayment, 
See R.S.C.. whether of principal or interest or principal and interest to- 


gether, as the directors from time to time determine. 


SceMuitene (5). NOUusurer shall—- 


ana re- 

strictions. Q “ e A 
SRN (a) invest in or loan its funds upon the security of its 
See R.S.C., 

c. 101, 8. 84, own shares or the shares of any company transact- 
pa ing the business of insurance; or 


(b) except as to securities of or guaranteed by the 
Government of the Dominion of Canada, or the 
Government of any province of Canada, or a muni- 
cipal corporation in Ontario, invest money in any 
one security or make a total investment in any one 
company including the purchase of its stock or other 
securities, the lending to it on the security of its 
debentures, mortgages or other assets or any part 
thereof, of more than five per centum of its funds; or 


(c) except as to securities of or guaranteed by the 
Government of the Dominion of Canada, or the 
Government of any province of Canada, or a muni- 
cipal corporation in Ontario, make any investment 
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the effect of which will be that such insurer will hold 
more than five per centum of the total issue of stock 
or shares of any one company; or 


(d) loan any of its funds to any director or officer thereof 
or to the wife, or any child of such director or officer 
except, in the case of an insurer undertaking con- Sie htrgoe 
tracts of life insurance, on the security of its own®: 


policies; or 


(e) subscribe to or participate in or employ the funds of 
the insurer in any underwriting for the purchase or 
sale of securities or property of any kind, nor shall 
any director or officer, except for the bona fide pur- 
pose of protecting investments already made by the 
insurer, enter into any transaction for such purchase 
or sale on account of said corporation, jointly with 
any other person, firm or corporation; provided that 
this clause shall not be deemed to prohibit the sub- 
scription in manner aforesaid for bonds or securities 
permitted by this section as a bona fide permanent ,,, pg. 
investment on behalf of any such insurer. c. 101, s. 57. 


Interest in 
forming 


(6) Except for the bona fide purpose of protecting invest- {ye 
ments previously made by it, and subject to the approval of companies. 
the Lieutenant-Governor in Council, no insurer shall, nor 
shall its directors or officers or any of them on its behalf, under 
colour of an investment of the insurer’s funds, or otherwise, 
directly or indirectly be employed, concerned or interested in 
the formation or promotion of any other company; provided 
that nothing in this subsection shall be deemed to prohibit 
insurers investing their funds in securities of a new company See napee 
as provided in subsection 1. 


° oy: 4° Additional 
(7) Any insurer may take any additional securities of any security to 


7 a Py secure 
nature, to further secure repayment of any liability thereto, repayment 
or to further secure the sufficiency of any of the securities in °f liabilities. 
or upon which such insurer is by this section authorized to see R.s.c., 


invest or lend any of its funds. R.S.O. 1937, c. pa Pea 0 a ec 
(3-7). 


(7a) Notwithstanding anything contained in this Act or in tag en ie 


any other Act, an insurer incorporated under the law of Ontario companies 
° ° ° a gs 
for the purpose of undertaking life insurance may cause to be corporations 
ee . * 3 s unaer 
formed, or may join with one or more life insurance companles gional 


in forming, one or more institutional holding companies and oie" Act, 
one or more institutional housing corporations as defined in co as ot 
The National Housing Act, 1944 (Canada), as amended by therein. 
9-10 George VI, chapter 26 (Canada), and may invest itS1944,c. 46, 


: < . (Can.). 
funds in shares or debentures of the said holding companies, 
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and in shares of the said housing corporations to an aggregate 
amount which, when added to the aggregate amount invested 
by the said insurer under section 300a of this Act, does not 
exceed five per centum of its total assets in Canada allowed 
by the Superintendent of Insurance. 1946, c. 103,555: 


(8) Where the constitution, by-laws or rules of an insurer 
prescribe the securities in which its funds may be invested, 
nothing in this section shall enlarge the power of investment. 


(9) The Superintendent may request any insurer to dispose 
of and realize any of its investments acquired after the coming 
into force of this section and not authorized by this section, 
and such insurer shall within sixty days after receiving such 
request absolutely dispose of and realize the said investments, 
and if the amount realized therefrom falls below the amount 
paid by such insurer for the said investments the directors of 
the insurer shall be jointly and severally liable for the payment 
to such insurer of the amount of the deficiency; provided that 
if any director present when any such investment is author- 
ized does forthwith, or if any director then absent does within 
twenty-four hours after he becomes aware of such investment 
and is able to do so, enter on the minutes of the board of 
directors his protest against the same, and within eight days 
thereafter gives notice of his protest by registered letter to the 
Superintendent, such director may thereby, and not otherwise, 
exonerate himself from such lhabilitys (RISO) 1997 os 
5.300 (8° 9). 


(10) ‘‘Insurer’’ in subsection 1 shall be deemed to mean and 
include only joint stock insurance companies, fraternal socie- 
ties, mutual insurance corporation with guarantee capital stock 
and cash-mutual insurance corporations; all other insurers 
may invest their funds in any securities in which, under 
The Trustee Act, trustees may invest trust funds. R.S.O. 
1937;-c..251,'s. 300 (10); 1949, \c; 14,°5..2102) 1950 se. anes 


300a. An insurer incorporated under the law of Ontario 
for the purpose of undertaking life insurance may, in addition 
to investments it may make by lending on the security of or 
by purchasing mortgages, charges or hypothecs upon real 


1944-45,c,46¢State pursuant to the provisions of The National Housing 


(Can.). 


Act, 1944 (Canada), or any amendments thereto, invest its 
funds to an aggregate amount not exceeding five per centum 
of its total assets in Canada allowed by the Superintendent 
of Insurance in any other classes or types of investments 
pursuant to the said Act, or any amendments thereto, in- 
cluding the purchase of land, the improvement thereof, the 
construction of buildings thereon, and the management and 
disposal of such lands and buildings. 1949, c. 14, s. 3. 
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Forfeiture for Non-user or Discontinuance. 


301.—(1) If an insurer incorporated under the law of When 
Ontario whether under this Act or under any general or special be forfeited 


Act, does not go into actual bona fide operation within two ae set 
years after incorporation, or if, after an insurer has undertaken “2¥2"°?: 
contracts, such insurer discontinues business for one year, or 

if its license remains suspended for one year, or is terminated 
otherwise than by effluxion of time and is not renewed within 

the period of sixty days the insurer’s corporate powers shall 

ipso facto cease and determine, except for the sole purpose of 
winding up its affairs, and in any action or proceeding where 

such non-user is alleged proof of user shall be upon the insurer, 

and the Supreme Court upon the petition of the Attorney- 
General, or of any person interested, may limit the time within 

which the insurer shall settle and close its accounts, and may 

for that purpose or for the purpose of liquidation generally 
appoint a receiver. 


(2) No such forfeiture shall affect prejudicially the rights of His hina 


creditors as they exist at the date of the forfeiture. R.S.O. 
196 hc. 51, .S. 301. 


Auditors, By-laws and Published Statements. 


302.—(1) The report of the auditors of a joint stock Report of 


auditors of 


insurance company or a cash-mutual insurance corporation joint stock 
insurance 


required to be made by section 117 shall also state,— company. 
(a) that they have audited the books of the company and 
have verified the cash, bank balance and securities; 


(b) in the case of companies transacting other than life 
insurance, that they have checked the reserve of 
unearned premiums and that it is calculated as Rey. Stat., 
required by The Insurance Act; 


(c) that they have examined the provision for unpaid 
claims and that in their opinion it is adequate; 


(d) that the balance sheet does not show as assets unpaid 
balances owing by agents or other insurers whose 
accounts have not been verified within the next pre- 
ceding ninety days; 


(ec) that the balance sheet does not include as assets 
items prohibited by The Insurance Act from being 
shown in the annual statements required to be filed 


thereunder; 
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(f) that, after due consideration, they have formed an 
independent opinion as to the position of the com- 
pany and that, with their independent opinion so 
formed, and according to the best of their informa- 
tion and the explanations given them, they certify 
that in their opinion, the balance sheet sets forth 
fairly and truly the state of affairs of the company; 
and 


(g) that all transactions of the company that have come 
within their notice have been within its powers. 


(2) The sending of a notice by the auditors to an agent or 
insurer with a statement of account made up to date, with a 
request for a direct reply confirming the balance owing, shall 
be deemed to be verification within the meaning of clause d 
of subsection 1.) .R:5.07 1937, c.225 ie 302: 


303. Every insurer shall deliver to the Superintendent, 
within one month after passing thereof, a certified copy of its 
by-laws and of every repeal or addition to or amendment or 
consolidation thereof. R.S.O. 1937, c. 251, s. 303. 


304. A copy of every balance sheet or other statement 
published or circulated by an insurer purporting to show its 
financial condition, shall be mailed or delivered to the Super- 
intendent concurrently with its issue to its shareholders or 
policyholders, or to the general public. R.S.O. 1937, c. 251, 
s. 304. 


305. Every person who fails to comply with the provisions 
of sections 302, 303 and 304 shall be deemed to be guilty of 
an offence under The Insurance Act. R.S.O. 1937, c. 251, 
s. 305. 


306. Subject to the provisions of section 306a, no person 
shall be eligible to become or shall be elected a director of a 
joint stock insurance company unless he is of the full age of 
twenty-one years and holds in his own name and for his own 
use and absolutely in his own right shares of the capital stock 
of the company upon which at least $1,000 has been paid in 
and has paid in cash all calls and instalments due thereon 
and all liabilities incurred by him to the company. R.S.O. 
1937, C. 201,5. 300" 1040, yen 


306a.—(1) A joint stock life insurance company may, by 
by-law, provide that the affairs of the company shall be 
managed by a board of directors of whom a specified number, 
herein called shareholders’ directors, shall be elected by the 
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shareholders of the company, and a specified number, herein 
called policyholders’ directors, shall be elected by those 
persons, herein called participating policyholders, whose lives 
are. insured under a participating policy or participating 
policies of the company for at least $2,000 upon which no 
premiums are due, whether or not any such person is a share- 
holder of the company. 


(2) A by-law passed pursuant to subsection 1 shall provide pee 
for the election of not less than nine nor more than twenty-one 
directors, of whom not less than one-third shall be policy- 
holders’ directors, and any vacancy occurring in the board of 
directors may be filled for the remainder of the term by the 2722® cies. 


directors. 


(3) Participating policyholders shall be entitled to attend Oy a a 
and vote in person and not by proxy at all general meetings holders, — 
of the company but as such shall not be entitled to vote for epee she 
the election of shareholders’ directors; provided that this 
section shall not confer rights or impose liabilities on such 
participating policyholders in any liquidation of the company. 

(4) Every holder of a participating policy or participating Poley- 


policies of the company for at least $4,000 exclusive of bonus Srp saa 
additions, upon which no premiums are due, who is not aeeta 
shareholder, and who has paid premiums on such policy or 

policies for at least three full years shall be eligible for election 


as a policyholders’ director. 


(5) Every such life insurance company shall have a fixed apne 
time in each year for its annual meeting and such time shall 
be printed in prominent type on each renewal receipt issued 
by the company, and in addition to all other notices required 
to be given by this Act, it shall give fifteen days’ notice of 
such meeting in two or more daily newspapers published at 
or as near as may be to the place where the company has its 


head office. 


(6) Any by-law of a life insurance company heretofore Validity of 
passed providing for or relating to the election of policy- bereogiors 
holders’ directors in the manner provided by this section shall 
be deemed to be valid and effective from the date thereof, 
or the date provided therein for the coming into force thereof, 
as if passed pursuant to the provisions of this section. 1940, 

Ces 


Winding Up. 


307.—(1) The provisions of Part XIV relating to the Applicaton 
winding up of companies shall apply to insurers incorporated 
under or subject to the provisions of this Act except where 
inconsistent with this Part. 
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“Tnsurer, 
etc., mean- 
ing of. 


Notice to 
Superin- 
tendent. 


Contents 
of notice. 


Consent of 
Superin- 
tendent to 
voluntary 


winding up. 


Unearned 
premium. 


Liquidator 


may reinsure 


policy- 
holders. 


(2) Where the company, corporation or society is not con- 
stituted exclusively or chiefly for insurance purposes and the 
insurance branch and fund are completely severable from 
every other branch and fund of the company, corporation or 
society, the word ‘“‘insurer’’ for the purposes of the following 
sections, shall mean only the insurance branch of the com- 
pany, corporation or society. R:S.0.°19374 cols ieasor 


308.—(1) When an insurer incorporated under or subject 
to the law of Ontario proposes to go into voluntary liquida- 
tion, at least one month’s notice shall be given to the Super- 
intendent of the intention to voluntarily wind up the insurer. 


(2) The notice shall state the date at which contracts are 
to cease to be taken by the insurer also the name and address 
of the insurer’s liquidator or the intention of the insurer to 
apply on a stated date for the appointment of a liquidator. 


(3) No fraternal society to which this Act applies shall go 
into voluntary liquidation or otherwise arrange for the winding 
up of its affairs without the written consent of the Superin- 
tendent. RiS:O! 1937, ic 2519 sa3us. 


309. Where any insurer is wound up each person con- 
tracted with on the cash plan shall be entitled to a refund from 
the insurer of the unearned proportion of the cash premium 
calculated from the date at which the insurer, according to the 
notice, ceased to undertake contracts; but this shall not affect 
any other remedy which such person shall have against the 
instirer.. wh5-C)n1Osd One lear 00) 


310.—(1) Upon a winding up under this Act, the liquida- 
tors may without the consent of the policyholders, arrange 
for the reinsurance of the contracts of its policyholders, in 
some duly licensed insurer, and for the purpose of securing 
such reinsurance, the entire assets of the insurer in Ontario 
shall be available except the amount required to pay the 
claims of the preferred creditors, the amount of the costs of 
liquidation, and the amount required to pay claims accrued 
under the insurers’ policy contracts, of which notice has been 
received by the insurer prior to the date such reinsurance is 
effected, all of which payments shall be a first charge upon 
the said assets of the insurer, and creditors of the insurer other 
than the policyholders and said preferred creditors shall be 
entitled to receive a dividend on their claims only if the said 
assets are more than sufficient to provide for the payments 


aforesaid and for the reinsurance of the contracts of the said 
policyholders. 
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(2) If the said assets of the insurer are insufficient to pro- Partial 
vide for the payment specified in subsection 1 and for theif assets 
reinsurance of the contracts of the said policyholders in full, "°°" 
the reinsurance may be effected for such a percentage of the 


full amount of the contracts as the said assets will secure. 


(3) No contract of reinsurance made in pursuance of this rat itt 
section shall become effective until approved by the Court 
and by the Superintendent. 


Superin- 
tendent. 


(4) In the event of the reinsurance provided for by this ped pit 
section being effected, the Court may in its discretion declare 
that any section of Part XIV shall not apply, and on such 
declaration being made the section so specified shall cease to 


apply to any of the parties concerned in the liquidation. 


(5) If the liquidator fails to secure the reinsurance of the Employ- 
policyholders, in full or for a percentage thereof as herein- Basoid where 
before provided, the said assets shall, subject to the payment reinjusance 
of the costs of liquidation and the preferred claims be avail-"°* °"°°te* 
able to pay the claims of the policyholders calculated as at 
the date of winding up in the manner provided by The Insur- Rey. Stat., 


ance Act. 


(6) Nothing in this section shall prejudice or affect the Secured 
priority of any mortgage lien or charge upon the property of affected. 


Piemisireres l..5.0.. 1937,.c. 251, s.. 310. 


311.—(1) Where, in the case of a fraternal society endow- Resolution 


ment or expectancy insurance is transacted and there exists bution of 
an endowment fund separate and distinct from the life insur- ree ett a 2 
ance fund then by resolution duly passed at a general meeting, 

ordinary or special, after at least one month’s notice of such 

intended resolution, the society may determine that the en- 
dowment or expectancy shall be discontinued, and that the 
endowment or expectancy fund shall be distributed pro rata 

among the members then in good standing who are contri- 

buting to such fund according to the total contribution of 


such member. 


(2) After the resolution has been assented to by the Super- eye 
intendent and filed with the Provincial Secretary, the execu- effect of. 
tive officers may proceed to ascertain the persons intended to 
rank upon the fund and may distribute the fund among those 
so entitled and such distribution shall discharge the society 
and all executive officers thereof from all further or other 
liability in respect of such fund and of the endowment or 
expectancy contracts undertaken by the society. 
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(3) If all the members interested in the endowment or ex- 
pectancy fund are also interested as holders of life insurance 
contracts, the general meeting, instead of determining that 
the endowment or expectancy fund shall be distributed, may 
determine that such fund shall be converted into or merged 
in a life insurance fund and after the resolution has been 
assented to and filed as provided in subsection 2 the endow- 
ment or expectancy fund shall become and be a life insurance 
fund. °R-S.0F-1937,6. 2517 sore 


312. Notwithstanding anything in this Act or in The 
Insurance Act, where an insurer is being wound up voluntarily 
the Superintendent may renew or extend the license of any 
insurer for the purpose of its winding up. R.S.O. 1937, c. 251, 
Paes 3 


313.—(1) In addition to the provisions of the preceding 
sections an insurer may be wound up by order of the Supreme 
Court whenever its license has expired or been withdrawn 
under the provisions of The Insurance Act, and has not been 
renewed after such expiry or withdrawal. 


(2) Where an insurer is wound up under the provisions of 
subsection 1 the winding up shall be deemed to commence at 
the beginning of the day from which the license of the insurer 
expired or was cancelled. R.S.O. 1937, c. 251757313: 


314. The books, accounts and documents of an insurer 
and the entries in the books of its officers or liquidators shall 
be prima facie evidence of the matters to which they relate as 
between an alleged debtor or contributory and the insurer. 
Rl 193 (ae 20 boo 


SCHEDULE 


FORM 1. 
(Section 4 (2).) 


PETITION. 


Lteutenant-Governor of the Province of Ontario: 
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1. Your petitioners are desirous of obtaining Letters Patent, under the 
provisions of The Companies Act, constituting your petitioners and such 
others as may become shareholders in the Company thereby created, a 
body corporate and politic under the name of The................00055 
Company (Limited), or such other name as shall appear to Your Honour 
to be proper. 


2. Your petitioners have satisfied themselves that the corporate name 
under which incorporation is sought is not on any public ground objec- 
tionable, and that it is not that of any known company, incorporated or 
unincorporated, or of any partnership or individual, or any name under 
which any known business is being carried on, or so nearly resembling the 
same as to deceive. 


3. Your petitioners have satisfied themselves that no public or private 
interest will be prejudicially affected by the incorporation of your peti- 
tioners. 


4. Each of your petitioners is of the full age of twenty-one years. 
5. The object for which incorporation is sought is to............... 
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62, Pe head onice.of the Company ‘will: be atu ui. dice ewan es 


7. The amount of the capital stock of the company is to be.......... 
dollars. 


coer er eee eer eee er eee eee ee eer e eee ee sees see eee eee eee eee ee ee eee eee eee ee ee 


are to be provisional directors of the company. 


10. By subscribing therefor in a Memorandum of Agreement, duly 
executed in duplicate, with a view to the incorporation of the company, 
your petitioners have taken the amount of stock set opposite their respec- 
tive names, as follows: 


; Amount of stock 
Petitioners subscribed for 
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Your PETITIONERS therefore pray that Your Honour may be pleased 
to grant Letters Patent constituting your petitioners and the persons 
who have become subscribers to the Memorandum of Agreement 
and such other persons as may become shareholders in the com- 
pany, a body corporate and politic for the due carrying out of the 
undertaking. 


And your petitioners, as in duty bound, will ever pray, etc. 
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FORM 3. 
(Section 6 (2).) 


PETITION FOR INCORPORATION WITHOUT SHARE CAPITAL. 


Lieutenant-Governor of the Province of Ontario: 


THE PETITION OF so ccd bc  éhe epic wie eine «ols 6 pie © le ite Seen oko eee 
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1. Your petitioners are desirous of obtaining Letters Patent, under the 
provisions of The Companies Act, constituting your petitioners and such 
others as may become members of the corporation thereby created, a body 
corporate and politic without share capital, under the name of 
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or such other name as shall appear to Your Honour to be proper. 


2. Your petitioners have satisfied themselves that the corporate name 
under which incorporation is sought is not on any public ground objec- 
tionable, and that it is not that of any known company, incorporated or 
unincorporated, or of any partnership or individual, or any name under 
which any known business is being carried on, or so nearly resembling the 
same as to deceive. 


3. Your petitioners have satisfied themselves that no public or private 


interest will be prejudicially affected by the incorporation of your peti- 
tioners. 


4, Each of your petitioners is of the full age of twenty-one years. 
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are to be the provisional directors of the corporation. 


7. Your petitioners have signed a memorandum of agreement in dupli- 
cate, setting out the purposes and objects of incorporation and provisions 
for administering the affairs of the corporation, and have undertaken that 
the said corporation shall be carried on without the purposes of gain for 


its members, and that any profits or other accretions to the corporation 
shall be used in promoting its objects. 


Your PrEriTIoNeRs therefore pray that Your Honour may be pleased 
to grant Letters Patent constituting your petitioners and such 
others as have become subscribers to the Memorandum of Agree- 
ment and such persons as may thereafter become members of the 


corporation in the company, a body corporate and politic for the 
due carrying out of the undertaking. 


And your petitioners, as in duty bound, will ever pray, etc. 


Dated at 
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1. We, the undersigned, hereby severally covenant and agree each 
with the others to become incorporated under the provisions of The 
Companies Act as a corporation without share capital for the purposes and 
objects following: (Setting out the objects of the corporation.) 


2. The subscribers shall be the first members, and it shall rest with 
the directors to determine the terms and conditions on which subsequent 
members shall from time to time be admitted. 


3) The following shall be the first directors of the corporation: 


4. The first directors shall hold office until the first general meeting, 
‘and unless otherwise provided by the members in general meeting the 
subsequent directors shall hold office for one year, or until their successors 
are appointed. 


5. Any member may transfer his interest in the corporation by instru- 
ment in writing, signed both by the transferor and transferee and duly 
registered with the corporation. 


6. The first general meeting shall be held at such time, not being more 
than two months after incorporation, and at such place as the directors 
may determine. 


7. Subsequent general meetings shall be held at such time and place 
as may be prescribed by the corporation in general meeting; and, if no 
other time or place is prescribed, a general meeting shall be held on the 
fourth Wednesday in January in every year, at such place as may be 
determined by the directors. 


8. The directors may, whenever they think fit, and they shall upon a 
requisition made in writing by any five or more members, convene a general 
meeting. 


9. The requisition shall express the object of the meeting proposed to 
be called, and shall be left at the office of the corporation. 


10. Upon the receipt of such requisition the directors shall forthwith 
convene a general meeting, and if they do not convene the same within 
twenty-one days of the receipt of the requisition, the requisitionists or any 
other five members may themselves convene a meeting. 
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11. At least ten days’ notice of any general meeting, specifying the 
place, the day and the hour of meeting, and in case of special business the 
general nature of such business shall be given to the members in the 
manner hereinafter mentioned, or in such other manner, if any, as may be 
prescribed by the corporation in general meeting, but the non*receipt of 
such notice by any member shall not invalidate the proceedings at any 
general meeting. 


12. If within one hour from the time appointed for the meeting a 
quorum of members is not present, the meeting, if convened upon the 
requisition of the members shall be dissolved, and in any other case, it 
shall stand adjourned to the same day in the following week, at the same 
hour and place, and if at such adjourned meeting a quorum of members 
is not present, it shall be adjourned sine die. 


13.—(1) The chairman (if any) of the directors shall preside as chair- 
man at every general meeting of the corporation. 


(2) If there is no such chairman, or if at any meeting he is not present, 
the members present shall choose one of their number to be chairman of 
the meeting. 


14. The chairman may, with the consent of the meeting, adjourn it 
from time to time and from place to place, but no business shall be trans- 
acted at any adjourned meeting other than the business left unfinished at 
the meeting from which the adjournment took place. 


15. At any general meeting, unless a poll is demanded, a declaration 
by the chairman that a resolution has been carried, and an entry to that 
effect in the minutes of proceedings of the corporation shall be sufficient 
evidence of the fact, without proof of the number or proportion of the votes 
recorded in favour of or against such resolution. 


16. If a poll is demanded, the same shall be taken in such manner as 
the chairman directs, and the result shall be deemed to be the resolution 
of the corporation in general meeting. 


17. With the consent in writing of all the members, a general meeting 
may be convened on shorter notice than ten days and in any manner 
which such members think fit. 


18. The presence in person or by proxy of either at least thirty members 
or of one-fourth of the members shall be necessary to constitute a quorum 
at general meetings. 5 


19. Until otherwise determined by special resolution, every member 
shall have one vote. 


20. Votes may be given either personally or by proxy, and the instru- 
ment appointing a proxy shall be in writing under the hand of the appointer, 
or if such appointer is a corporation under its common seal, and shall be 
attested by at least one witness, and no person shall be appointed a proxy 
who is not a member of the corporation. 


21. A resolution signed by ali the directors shall be as valid and effectual 


as if it had been passed at a general meeting of the directors duly called 
and constituted. 


22. The future remuneration of the directors, and their remuneration 
for services performed previously to the first general meeting shall be 
determined by the corporation in general meeting. 


23. The affairs of the corporation shall be managed by the directors, 
who may pay all expenses of the incorporation and may exercise all such 
powers of the corporation as are not by The Companies Act or by this 
memorandum required to be exercised by the corporation in general 
meeting, subject, nevertheless, to any regulations of this memorandum, to 


the provisions of that Act, and to such regulations not inconsistent with 
such regulations or provisions as may be prescribed by the corporation 
in general meeting; but no regulation made by the corporation in general 
meeting shall invalidate any prior act of the directors which would have 
been valid if such regulation had not been made, and the continuing 
directors may act notwithstanding any vacancy in their body. 


24.—(1) The office of director shall be vacated,— 


(a) if he holds any other office or place of profit under the cor- 
poration; 


(b) if he is concerned in or participates in the profits of any con- 
tract with the corporation. 


(2) No director shall vacate his office by reason of his being a share- 
holder or member of any corporation which has entered into any contract 
with or done any work for the corporation of which he is a director, but 
he shall not vote in respect of such contract or work, and if he votes his 
vote shall not be counted. 


25. A retiring director shall be eligible for re-election. 


26. If at any meeting at which an election of directors ought to take 
place the places of the vacating directors are not filled, the meeting shall 
stand adjourned till the same day in the next week, at the same hour and 
place and if at such adjourned meeting the places of the vacating directors 
are not filled, the vacating directors, or such of them as have not had their 
places filled shall continue in office until the ordinary meeting in the next 
year, and so on from time to time until their places are filled. 


27. The corporation may, from time to time, in general meeting increase 
or reduce the number of directors, and may also determine in what rotation 
any such increased or reduced number is to go out of office. 


28. Any casual vacancy occurring in the board of directors may be 
filled by the directors but any person so chosen shall retain his office so 
long as the vacating director would have retained the same if no vacancy 
had occurred. 


29. The corporation in general meeting, by a resolution, of which 
notice has been given in the notice calling the meeting, may remove any 
director before the expiration of his period of office, and may, by resolution, 
appoint another person in his stead, and the person so appointed shall 
hold office during such time as the director in whose place he was appointed 
would have held the same if he had not been removed. 


30.—(1) The directors may meet for the despatch of business, adjourn, 
and otherwise regulate their meetings as they think fit, and determine 
the quorum necessary for the transaction of business. 


(2) Questions arising at any meeting shall be decided by a majority 
of votes, and in case of an equality of votes, the chairman shall have a 
second or casting vote. 


(3) A director may at any time summon a meeting of the directors. 


31. The directors may elect a chairman of their meetings, and deter- 
mine the period for which he is to hold office; but if no such chairman is 
elected, or if at any meeting the chairman is not present, the directors 
present shall choose one of their number to be chairman of the meeting. 


32. The directors, by resolution entered upon the minutes, may delegate 
any of their powers to committees consisting of such member or members 
of their body as they think fit, and a committee so formed shall, in the 
exercise of its powers so delegated, conform to any regulations that may 
be imposed on it by the directors. 
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33. A committee may elect a chairman, and if no such chairman is 
elected, or if he is not present, the members present shall choose one of 
their number to be chairman of the meeting. 


34, A committee may meet and adjourn as it thinks proper, and ques- 
tions arising at any meeting shall be determined by a majority of votes of 
the members present, and in case of an equality of votes the chairman 
shall have a second or casting vote. 


35. All acts done by any meeting of the directors or of a committee of 
directors, or by any person acting as a director, notwithstanding that it is 
afterwards discovered that there was some defect in the appointment of 
any such director or person so acting, or that they, or any of them, were 
disqualified, shall be as valid as if every such person had been duly ap- 
pointed and was qualified to be a director; but it shall not be necessary to 
give notice of a meeting of the directors to a director who is not in Ontario. 


In testimony whereof we have hereunto set our hands and affixed our 


seals. 
R.S.0. 1937, ic. 23). homies 
FORM 5. 
Instrument of Proxy. 
(Section 52 (4).) 

* ee Company, Limited. 
a shareholder of Company, Limited, 

hereby appoint of 


(naming the proxy) as my proxy to vote for me and on my behalf at the 
| meeting of the company, to be 
held on the day of e19 , and at any 
adjournment thereof. 
Dated this day of 49 
Note.— | 


(1) Where the appointer is a corporation, or an officer of it, the neces- 
sary changes must be made in the form. 


(2) Where the instrument is signed by a corporation, its common seal 


must be affixed. 
R.S.0. 1937, c. 253i 


__ 
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FORM 6. 
Form of Affidavit. 
Province of Ontario In the matter of 
County of (Here insert name of company) 
De ER SP Rvsie,, ,(. POR the. <, 22), SO ee ae of ; 
SiR PURER ey Ge tas. of 


make oath and say: 


1. That I am a shareholder (or creditor) of the above named company. 


(Where the shareholder or creditor is a corporation, indicate 
office and authority of deponent in paragraph 1.) 


2. That I am making application to make a list of the shareholders of 
the above-named company. 


3. That I require the list of shareholders only for purposes connected 
with the said company. 


4. That the said list of shareholders and the information contained 
therein will be used only for purposes connected with the said company. 


Sworn before me at the............ 
0) RR Oe at ae LT ae aaa is 
Cpe. PPTs oe eg icc 
Geo Vey) SS Be AS | 


A Commissioner, etc. 


1946, c. TOPS -463 
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The Extra Provincial Corporations Act 


R.S.0. 1937, CHAPTER 252 


as amended by 1940, chapter 28, section 13; 1946, chapter 89, 
section 18; 1947, chapter 34 and 1950, chapter 18. 


Interpre- “ £2 
tation. At e In this Act, 

es ie ads (a) “Extra provincial corporation’ shall mean a cor- 
vinclal Cor- s : 

poration.” poration created otherwise than by or under the 


authority of an Act of this Legislature; 


BS ae (b) ‘Minister’ shall mean that member of the Executive 
Council charged for the time being with the adminis- 
tration of this Act; 


echaad (c) ‘“Regulations’’ shall mean regulations made by the 
Lieutenant-Governor in Council.. R.S.O. 1937, c. 
252 esa. 
gorpora- | 2. Extra provincial corporations of the classes mentioned 
iid in this section shall not be required to take out a license under 
license. this Act: 
Class 1. Corporations created by or under the authority 
of an Act of the Legislature of the late Province of 
Upper Canada, or by Charter of the Government of 
that Province; 
Class 2. Corporations created by or under the authority 
of an Act of the Legislature of the late Province of 
Canada, or by Charter of the Government of that 
Province, and carrying on business in Ontario on the 
1st day of July, 1900; 
Class 3. Corporations which had before the 1st day of 
July, 1900, received from the Government of Ontario 
a license to carry on business in Ontario, or has been 
authorized by Act of this Legislature to carry on 
business in Ontario while such license or Act is in 
force; 
0 B88, Class 4. Corporations now or hereafter licensed or 
1948" ¢. 49" registered under The Insurance Act, The Loan and 


Trust Corporations Act, 1949 or The Investment 
Contracts Act, 1948. 


[NoTE.—Class 5 repealed by 1947, c. 34, s. 1 (1).] 


4 | 


Class 6. Corporations not having gain for any of their 
objects; 


Class 7. Corporations created by or under the authority 
of an Act of the Dominion of Canada, and authorized 
to carry on business in Ontario. 


Class 7a. Corporations of a class exempted by the 
Lieutenant-Governor in Council. R.S.O. 1937, c. 
Ban O04. C..34,.s..1.(1)*.1950.¢.18. s. 1. 


(2) The Lieutenant-Governor in Council may prescribe any eee 
class or classes of extra provincial corporations which shall tenant- 

overnor 

not be required to take out a license under this Act. 1947, in Council. 


Gast eset (2). 
Corpora- 


3.—(1) Extra provincial corporations of the classes men- tions which 
tioned in this section are required to take out a license under feaulre 
this Act: 


Class 8. Corporations other than those mentioned in sec- 
tion 2 created by or under the authority of an Act 
of the Legislature of the late Province of Canada, or 
by Charter of the Government of that Province 
authorized to carry on business in Upper Canada, 
but not carrying on business in Ontario on the 1st 
day of July, 1900: 


Class 9.. Corporations not coming within any of the 
classes 1 to 8. 


l 
(2) Where it appears that legislation is in force in any other Reolprocs 


province of Canada exempting corporations incorporated inas to exemp- 
Ontario from the provisions of any Act corresponding with the ficensing 
provisions of this Act, the Lieutenant-Governor in Council 

may exempt any corporation incorporated under the law of 

such other province from the provisions of this Act or any of 


Piemieenike 1 937;-c. 252, S., 3. 
Rights to 


4. A corporation coming within class 8 shall, upon comply- jicense when 
ing with the provisions of this Act and the regulations, receive Wit2!2_ 
a license to carry on its business and exercise its powers in 


oar aigee ix. 5.0). 1937, c. 252, s. 4. 


5. A corporation coming within class 9 may, upon comply- Rights to | 
ing with the provisions of this Act and the regulations, receive within 
a license to carry on the whole or such parts of its business 
and exercise the whole or such parts of its powers in Ontario 
as may be embraced in the license; subject, however, to such 
limitations and conditions as may be specified therein. R.S.O. 
Oa 252,:5. 5. Pe iat S 


business 


6.—(1) No extra provincial corporation coming within without 
nse 
class 8 or 9 shall carry on within Ontario any of its business 1° Toni nibard, 
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Exception. 


Onus of 
proof. 


Application 
for license. 


Conditions 
of license. 


Regulations. 


Evidence 
upon ap- 
plication. 


Service of 
process. 


unless and until a license under this Act so to do has been 
granted to it, and unless such license is in force, and no 
company, firm, broker, agent or other person shall, as the 
representative or agent of, or acting in any other capacity 
for any such extra provincial corporation, carry on any of its 
business in Ontario unless and until such corporation has 
received such license and unless such license is in force. 


(2) Taking orders for or buying or selling goods, wares, 
and merchandise by travellers or by correspondence, if the 
corporation has no resident agent or representative or no 
office or place of business in Ontario, shall not be deemed a 
carrying on of business within the meaning of this Act. 
RiS:0: 190387 Coe or sw. 


7. The onus of proving that a corporation has no resident 
agent or representative and no office or place of business in 
Ontario, shall, in any prosecution for an offence against sec- 
tion 6, rest upon the accused: R.S:O71937, co 252 ,enr- 


8.—(1) An extra provincial corporation coming within 
class 8 or 9 may apply to the Lieutenant-Governor in Council 
for a license to carry on its business or part thereof, and to 
exercise its powers or part thereof, in Ontario. 


(2) No limitations or conditions shall be included in any 
such license which would limit the rights of a corporation 
coming within class 8, to carry on in Ontario all such parts 
of its business and to exercise in Ontario all such parts of its 
powers as by its Act or charter of incorporation it may be 
authorized to carry on and exercise therein. R.S.O. 1937, 
Coca Sis 


9.—(1) The Lieutenant-Governor in Council may make 
regulations respecting,— 


(a) the evidence required, upon the application for a 
license, as to the creation of the corporation, its 
powers and objects and its existence as a valid and 
subsisting corporation; 


(b) the appointment and continuance by the corporation 
of a person or company as its representative in On- 
tario on whom service of process, notices or other 
proceedings may be made, and the powers to be 
conferred on such representative; 
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(c) the forms of licenses, powers of attorney, applications, Forms. 
notices, statements, returns and other documents 
relating to applications and other proceedings under 
isnt. IN, 1997, C, 202, 89 (1) 1946, c. 80" 
ciofiten 


(2) The Lieutenant-Governor in Council may make orders len 
rs-in- 
as to particular cases where the general regulations may not Council. 
be applicable or where they would cause unnecessary incon- 


venieneesor delays) RiS.0..1937,,c. 2528-9: (2). 


10. Upon the application for a license the applicant shall Proof to be 
furnished on 
establish to the satisfaction of the Minister, or such other application. 
officer as may be charged by him to report thereon, that the 
provisions of this Act and the regulations have been complied 
with, and the Minister, Deputy Minister or such other officer 
may, for that or for any other purpose under this Act, take 


evidence under oath. R.S.O. 1937, c. 252, s. 10. 


11. A corporation receiving a license may, subject to the Dealing 
limitations and conditions of the license, and subject to the With real 
provisions of its own charter, Act of incorporation or other 
instrument creating it, acquire, hold, mortgage, alienate and 
otherwise dispose of real estate in Ontario and any interest 
therein to the same extent and for the same purposes as if 
such corporation had been incorporated under The Companies ®¢z 8***- 
Act with power to carry on the business and exercise the 


powers embraced in the license. R.S.O. 1937, c. 252, s. 11. 


12. Notice of the granting of a license under this Act shall | ees 
be given in the Ontario Gazette, and a copy of such Gazette license. 
containing such notice shall be prima facie evidence, in all 
proceedings by and against the corporation and otherwise 
under this Act or otherwise, of the granting of the license and 
of the terms thereof mentioned in the notice, and a copy of 
the license certified by the Minister or his deputy shall be 
sufficient evidence of the license before all courts and tribunals. 


Ihe 1037, c. 252, s. 12. 


13.—(1) If a corporation receiving a license makes default Quercus. 
in observing or complying with the limitations and conditions or restora- 
of such license or the regulations respecting the appointment license after 
and continuance of a representative in Ontario, the Lieuten- pe poms 
ant-Governor in Council may suspend or revoke such license 
in whole or in part, and may remove such suspension or 


cancel such revocation and restore such license. 


(2) Notice of such suspension, revocation, removal or res- Publication. 
toration shall be given in the Ontario Gazette. R.S.O. 1937, 


e202; 6. 10. 
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Penalty for 
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without a 
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Power to 
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penalties 
or costs. 


14.—(1) If any extra provincial corporation coming within 
class 8 or 9, contrary to the provisions of section 6 carries on 
in Ontario any part of its business, such corporation shall 
incur a penalty of $50 for every day upon which it so carries 
on business, and so long as any extra provincial corporation 
coming within class 9 remains unlicensed it shall not be capa- 
ble of maintaining any action or other proceeding in any 
court in Ontario in respect of any contract made in whole or 
in part within Ontario in the course of or in connection with 
business carried on contrary to the provisions of said section 6. 


(2) Upon the granting or restoration of the license, or the 
removal of any suspension thereof, such action or other pro- 
ceeding may be prosecuted as if such license had been granted 
or restored or such suspension had been removed before the 
institution thereof. “RIS:ON1937PeR252¢srd4: 


15. The Lieutenant-Governor in Council may on or after 
granting a license remit in whole or in part any penalty in- 
curred by the corporation receiving the license or by any 
representative or agent thereof, and may also remit in whole 
or in part the costs of any action or proceeding commenced 
for the recovery of any such penalty, and thereupon the whole 
or such part of the costs, as the case may be, shall not be 


_recoverable*R.5.08 1937 ec 252, Salo 


Penalties, 
how re- 
coverable. 


Fees on 
licenses. 


Granting 
license as to 
real estate 
to other cor-, 
porations. 


Rev. Stat., 


ec. 251. 


16. The penalties mentioned in this Act shall be recover- 
able only by an action at the suit of or brought with the 
written consent of the Attorney-General for Ontario, which 
shall be commenced within six months after the liability for 
such penalty was incurred, and not afterwards. R.S.O. 1937, 
CHISIFSPIG 


17. There shall be paid to His Majesty for the public uses 
of Ontario for every license under this Act, such fees as may 
be prescribed by the Lieutenant-Governor in Council. R.S.O. 
POST CS2 farsi y. 


18. An extra provincial corporation which is not required 
by this Act to take out a license may apply for and receive a 
license authorizing it, subject to the limitations and conditions 
of the license, and subject to the provisions of its own charter, 
Act of incorporation or other creating instrument, to acquire, 
hold, mortgage, alienate and otherwise dispose of real estate 
in Ontario and any interest therein to the same extent and for 
the same purposes as if such corporation had been incorporated 
under T’he Companies Act with power to carry on the business 


or exercise the powers embraced in the license. R.S.O. 1937, 
‘ce A aE th 
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19.—(1) The Minister shall, after the close of each fiscal Ae 
year, prepare an annual report showing the licenses issued 
during the preceding calendar year, the authorized stock of 
each company licensed and the fee paid for each license. 


(2) The Provincial Secretary shall submit thesreport to Tabling 
the Lieutenant-Governor in Council and shall then lay the = 
report before the Assembly if it is in session, or if not, at the 
‘next ensuing session. 1950, c. 18, s. 2. 
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Interpre- 
tation. 


“Company.” 
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Filing of 
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corporation. 


Rev. Stat., 
oc. 256, 257. 


The Companies Information Act 


R.S.O. 1937, CHAPTER 253 


as amended by 1940, chapter 28, section 8; 1947, chapter 16 and 
1948, chapter 14. 


1. In this Act,— 


(2) “Company” or ‘‘corporation”’ shall include any public 
association, corporation, company, or other incor- 
porated organization, whether acting as a trustee or 
not; 


(b) ‘‘Security’”’ shall mean security as defined in The 
Securities Act, and regulations made thereunder; 
R:S:O., 193709253 sl clea aoe ae 


[NoteE.—Clause c repealed by 1947, c. 16, s. 1.] 


2.—(1) Every company of a class prescribed by the regu- 
lations, before the sale in Ontario of any issue of securities or 
any part thereof, other than an issue in respect of which a 
prospectus has been filed, shall file with the Provincial Secre- 
tary a prospectus verified as he may direct, together with the 
prescribed fee. 


(2) Where a company contravenes the provisions of sub- 
section 1, each director and officer of the company and any 
person acting as a representative of an extra provincial com- 
pany shall be guilty of an offence and liable upon summary 
conviction to a penalty not exceeding $500, and in default 
of payment thereof to imprisonment for a term not exceeding 
three months. 1947, c. 16, s. 2. 


3.—(1) On or before the 1st day of June in each and 
every year without notice or demand to that effect, every 
corporation incorporated under the laws of Ontario and every 
other corporation having its head or other office or doing 
business or any part thereof in the Province of Ontario, shall, 
unless licensed or registered under the provisions of The 
Insurance Act or The Loan and Trust Corporation Act, or of a 
class exempted by the regulations, make out, verify and deliver 
to the Provincial Secretary as hereinafter required, together 
with the prescribed fee, a detailed return containing as of the 


31st day of March next preceding, correctly stated, the follow- 
ing information and particulars,— 
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the name of the corporation; Apo 


(a 


(b) the jurisdiction under the laws of which the corpora- 
tion was incorporated; 


(c) the manner in which the corporation is incorporated 
whether by special Act, or by letters patent or other- 
wise, and the date thereof; 


(d) whether the existence of the corporation is limited, 
by statute or otherwise, and, if so, the period of its 
existence yet to elapse, and whether its existence 
may be lawfully extended; 


(e) whether the corporation is a valid and subsisting 
corporation; 


(f) a concise and general statement of the nature of the 
business or objects of the corporation; 


(g) the names, residences and post office addresses of the 
president, secretary, treasurer, director, and mana- 
ger of the corporation; 


(h) the name and post office address of the chief officer 
or manager in this Province; 


(1) the location of the head office of the corporation, 
giving the street and number when possible; 


(7) the location of the principal office in Ontario where 
the head office is situated outside of Ontario; 


(k) the date upon which the last annual meeting of the 
corporation was held; 


(1) the amount of the bond or debenture debt of the 
corporation; 


(m) a detailed statement of the real estate owned by it 
situated within the Province, where situate and the 
value thereof; 


and in the case of a corporation having share capital, inIf ele 
addition ,— 


(xn) the amount of the capital stock of the corporation, 
and the number of shares into which it is divided; 


(0) the number of shares issued and allotted and the 
amount paid thereon; 


(p) the par value and if without par value, then the 
market value, or if there be no market value, the 
actual value of its shares of stock; 
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(q) the total amount of shares issued as preference shares; 


(r) the total amount paid on such shares; 


(s) the total number and amount of share warrants and 
the names, residences and post office addresses of 
the persons to whom the same were issued; 


(t) the number of shares, if any, issued as consideration 
for any transfer of assets, goodwill, or otherwise, and 
the extent to which same are paid, and if none are 
so issued, this fact to be stated; 


(x) such other information as may be required by Order- 
in-Council, a copy of which Order-in-Council shall 
be published in the Ontario Gazette; 


and if the corporation is a mining company to which Part XI 
of The Companies Act is made applicable,— 


(v) the number of shares sold or otherwise disposed of 
at a discount or premium; 


(w) the rate at which such shares were sold or disposed of; 


(x) whether a verified copy of the by-laws, if any, pro- 
viding for the sale of shares at a discount or other- 
wise was sent to the Provincial Secretary; 


(y) the date or dates upon which such by-laws, if any, 
were passed and confirmed. R.S.O. 1937, c. 253, 
$3.(1); 1940; c228; Ss 891947) calGre ese 


(2) A duplicate of such return with the affidavit of verifica- 
tion shall be posted up in a conspicuous position in the head 
or principal office in Ontario of the corporation on or before 
the 2nd day of July in each year, and may be inspected by 
any shareholder or creditor of the corporation, and the cor- 
poration shall keep the same so posted until another return 
is posted up under the provisions of this Act. 


(3) The return of every corporation shall be verified by the 
affidavit of the president or, in his absence, of a director of 
the corporation. 


(4) If a corporation makes default in complying with the 
provisions of this section, every director and officer of the 
corporation, and any person acting as a representative of an 
extra provincial corporation shall be liable upon summary 
conviction to a penalty of $20 for each day of such default 
and in default of payment thereof to imprisonment for a term 
not exceeding three months. 


ob) 


(5) Corporations incorporated before the 1st day of July, ree ay dad 2 


1907, under any Act repealed by The Ontario Companies Act, porated 
1907, except chapter 191 of the Revised Statutes of Ontario, ist, 1907," 
1897, and Acts consolidated therewith for which that Act was ”” 
substituted, shall make such returns under this section as ares. an 9 
required from corporations without share capital. R.S.O. 


OSG, 256, $2'39( 2-5): 


(6) In the case of a company required to file a summary Summary 
unaer 


under section 121 of The Companies Act, 1934 (Canada), Companies 
such company may deliver a duplicate of said summary signed Sa ieaeee 
and verified as prescribed in the said section 121, to the’ 
Provincial Secretary in lieu of the return under subsection 1 {224° °° °° 
of this section and shall pay the fee prescribed for such 


return. 


(7) The Provincial Secretary may at his discretion and for ip ueess 
. . ° oO ime an 
good cause enlarge the time for delivering any such return or exemption 
. ° . rom tee. 
summary and may grant an exemption in whole or in part 


from the payment of the fee. 1947, c. 16, s. 3 (2). 


4.—(1) The Provincial Secretary may at any time by Provincial 
notice require any company to make a return upon any sub- picreuuns 
ject connected with its affairs within the time specified in the’ 
notice, and upon default in making such return the directors 
of the company and any person acting as a representative of 
such company in Ontario shall be liable upon summary con- 
viction to a penalty of $20 for each day of such default, and 
in default of payment thereof to imprisonment for a term not 
exceeding three months. 

(2) (a) The Provincial Secretary may upon the application co 
of any ten shareholders each of whom has been a accountant 
shareholder for not less than six months immediately plication. 
preceding the date of the application or upon the 
application of more than one-third of the total num- 
ber of shareholders appoint an accountant to audit 
the books of the company and to report thereon; 


(b) the expenses incidental to such audit shall be defrayed $nbshall 


by the shareholders applying for the same or the? 
officers of the company or the company itself, as 
the Provincial Secretary shall direct. R.S.O. 1937, 


23a) Ss." 4: 


’ ; pS ar ee ete 

5.—(1) Where a prospectus, notice or other circular invites }/ability of 
subscriptions for shares in, debentures, debenture stock or promoters, 
other securities of a company, every person who is a director untrue 


of the company at the time of the issue of the prospectus, on soliciting 
subscrip- 


notice or other circular, and every person who having author- tions. 
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ized such naming of him is named in the prospectus, notice 
or other circular as a director of the company, or as having 
agreed to become a director of the company, either immedi- 
ately or after an interval of time, and every promoter of the 
company and every person who has authorized the issue of 
the prospectus, notice or other circular shall be liable to pay 
compensation to all persons who subscribe for any shares, 
debentures, debenture stock or other securities on the faith 
of such prospectus, notice or other circular for the loss or 
damage they may have sustained by reason of any untrue 
statement in the prospectus, notice or other circular or in 
any report or memorandum appearing on the face thereof, or 
by reference incorporated therein or issued therewith, unless 
it is proved that,— 


fe eg (a) having consented to become a director of the com- 
liable. pany he withdrew his consent before the issue of 


the prospectus, notice or other circular, and that the 
prospectus, notice or other circular was issued with- 
out his authority or consent; or 


(b) the prospectus, notice or other circular was issued 
without his knowledge or consent, and that on be- 
coming aware of its issue he forthwith gave reason- 
able public notice that it was so issued; or 


(c) after the issue of such prospectus, notice or other 
circular and before allotment thereunder, he, on 
becoming aware of any untrue statement therein, 
withdrew his consent thereto, and gave reasonable 
public notice of such withdrawal and of the reason 
therefor; or 


(dq) with respect to every untrue statement not purport- 
ing to be made on the authority of an expert, or of a 
public official document or statement, that he had 
reasonable ground to believe and did up to the time 
of the allotment of the shares or debentures, as the 
case may be, believe that the statement was true; or 


(e) with respect to every untrue statement purporting 
to be a statement by or contained in what purports 
to be a copy of or extract from a report or valuation 
of an expert, that it fairly represented the state- 
ment, or was a correct and fair copy of or extract 
from the report or valuation, but the director, per- 
son named as director, promoter, or person who 
authorized the issue of the prospectus, notice or 
other circular, shall be liable to pay compensation 
as aforesaid, if it is proved that he had no reason- 


able ground to believe that the person making the 
statement, report or valuation was competent to 
make it; or 


(f) with respect to every untrue statement purporting 
to be a statement made by an official person or 
contained in what purports to be a copy of or ex- 
tract from a public official document, that it was a 
correct and fair representation of the statement or 
copy of or extract from the document. 


(2) A promoter in this section shall mean a promoter who “promoter,” 
was a party to the preparation of the prospectus, notice or ¥20,t0, be 
other circular or of the portion thereof containing such untrue 
statement, but shall not include any person by reason of his 
acting solely in a professional capacity for persons engaged 
in procuring the formation of the company. R.S.O. 1937, 

Ergssns. ). 


6. Any affidavit required under the provisions of this Act Taking of 
may be taken before any person having authority to admin-*"9*""* 
ister oaths or before any person specially authorized for that 
purpose by the Lieutenant-Governor in Council but any per- 
son so specially authorized shall not charge any fee therefor. 

RESON 193 7)5c? 253;'s. 6. 


7. The Lieutenant-Governor in Council may make regu- Regulations. 
lations,— 


(a) prescribing the class or classes of companies which 
shall file a prospectus under section 2; 

(b) prescribing the information to be contained in 
prospectuses; 

(c) prescribing the fees payable upon the filing of pros- 
pectuses ; 

(d) exempting any class or classes of corporations from 
filing a return under section 3; 

(e) prescribing the fees payable upon the filing of returns 
under section 3; 

(f) notwithstanding subsection 1 of section 3, specifying 
the information and particulars to be contained in 
the return mentioned therein; 

(g) notwithstanding subsection 1 of section 3, specifying 
the date for the filing of the return and the date as of 
which the information and particulars are to be given 
in the return mentioned therein; and 

(h) notwithstanding subsection 3 of section 3, specifying 
the persons who may verify and the method of veri- 
fying the return mentioned therein. 1947, c. 16, 
s. 4: 1948, c. 14, s. 1. 
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The Mortmain and Charitable Uses Act 


R.S.O. 1937, CHAPTER 147 


1.—(1) In this Act,— 


(a) ‘‘Assurance’”’ shall include a gift, conveyance, ap- 
pointment, lease, transfer, settlement, mortgage, 
charge, incumbrance, devise, bequest and every 
other assurance by deed, will or other instrument, 
and ‘‘assure’’ and “‘assuror’’ shall have meanings 
corresponding with assurance; 

(b) ‘Full and valuable consideration’”’ shall include such 
a consideration either actually paid upon or before 
the making of the assurance, or reserved or made 
payable to the vendor or any other person by way 
of rent, rent charge, or other annual payment, in 
perpetuity, or for any term of years, or other period, 
with or without a right of re-entry for non-payment 
thereof, or partly paid and partly reserved, as afore- 
said; 


(c) ‘“‘Land”’ shall include tenements and hereditaments 
corporeal and incorporeal of whatever tenure, but 
not money secured on land, or other personal estate 
arising from or connected with land; 


(d) ‘‘Minister’’ shall mean the member of the Executive 
Council for the time being charged with the ad- 


ministration of this Act; 


(e) “Will” shall include codicil. 


(2) The following shall be deemed to be charitable uses 
within the meaning of this Act,— 


(a) the relief of poverty; 
(b) education; 
(c) the advancement of religion; and 


(d) any purpose beneficial to the community, not falling 
under the foregoing heads. R.S.O. 1937, c. 147, s. 1. 
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eg WS hay 
MORTMAIN. 


2. Land shall not be assured to or for the benefit of, or General 
acquired by or on behalf of any corporation in mortmain, er 
otherwise than under the authority of a license from His” 
Majesty, or of a statute for the time being in force, and if 
any land is so assured, otherwise than as aforesaid, the land 
shall be forfeited to His Majesty from the date of the assur- Oe 
ance, and His Majesty may enter on and hold the land accord- Pao 


iielwer RES.0.41937)-c. 1472802. cig a 


3. The Lieutenant-Governor in Council, if and when, and Power to 
in such form as he thinks fit, may grant to any person or cor- been 
poration a license to assure land in mortmain in perpetuity ~°°°""": 
or otherwise, and may grant to any corporation a license to 
acquire land in mortmain, and to hold such land in perpetuity Imp. Act 51- 
or otherwise. R.S.O. 1937, c. 147, s. 3. oe 


4. No entry or holding by, or forfeiture to His Majesty, Saving for 
under this Part, shall merge or extinguish or otherwise affect services 


any rent or service which may be due in respect of any land tmp. Act 51- 


to ism@vlajesty: ~R.S.051937}:c. 147, s.4. es 
5.—(1) The Lieutenant-Governor in Council may make Regulations 
regulations respecting ,— Cee 


(a) the evidence required, upon the application for @ Siadence 

ap- 

licenSe in mortmain, as to the creation of the cor- plicetiot 
poration, its powers and objects and its existence 


as a valid and subsisting corporation; 


(b) the appointment and continuance by the corporation “ded of 
of a person or corporation as its representative in 
Ontario on whom service of process, notices or other 
proceedings may be made, and the powers to be con- 
ferred on such representative; 

(c) the forms, duration and extent of licenses, and the forms. 
forms of powers of attorney, applications, notices, °t¢. 
statements, returns and other documents relating 
to applications and other proceedings under this Act. 


° : : Orders 
(2) The Lieutenant-Governor in Council may make orders 3s ¢¢ 


ticular 
as to particular cases where the general regulations may not dinanons 
be applicable or where they would cause unnecessary incon- 


venience or delay. 
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Proviso. 


(3) Upon the application fora license in mortmain the 
applicant shall establish to the satisfaction of the Minister, 
or such other officer as may be charged by him to report 
thereon, that the provisions of this Act and the regulations 
have been complied with, and the Minister, Deputy Minister 
or such other officer may, for that or for any other purpose | 
under this Act, take evidence under oath. 


(4) There shall be paid to His Majesty for the public use 
of Ontario for every license such fees as may be prescribed by 
the Lieutenant-Governor in Council. R.S.O. 1937, c. 147,s. 5. 


PARA Ey 


CHARITABLE USES. 


6. Save as herein otherwise provided, every assurance, 
other than by will, of land or personal estate to be laid out 
in the purchase of land to or for the benefit of any charitable 
use shall be void unless made,— 


(a) to take effect in immediate possession for such charit- 
able use; 


(b) without any power of revocation, reservation, condi- 
tion or provision for the benefit of the assuror or of 
any person claiming under him; and 


(c) at least six months before the death of the assuror, 
and if of stock in the public funds by transfer thereof 
in the public books kept for the transfer of stock at 
least six months before such death; 


provided that the assurance or any instrument forming part 
of the same transaction may contain all or any of the following 
conditions, so however that they reserve the same benefits to 


persons claiming under the assuror as to the assuror himself, 
namely ,— 


(i) the grant or reservation of a peppercorn or other 
nominal rent; 


(ii) the grant or reservation of mines or minerals; 
(ili) the grant or reservation of any easement; 


(iv) covenants or provisions as to the erection, repair, 
position, or description of buildings, the formation 
or Tepair of streets or roads, or as to drainage or 
nuisances, and covenants or provisions of the like 
nature for the use and enjoyment as well of the 
land comprised in the assurance as of any other 
adjacent or neighbouring land; 
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(v) a right of entry on non-payment of any such rent or 
on breach of any such covenant or provision; or 


(vi) any stipulations of the like nature for the benefit of 
the assuror or of any person claiming under him; and 


provided that nothing in this section contained shall apply proviso. 
to or affect any such assurance made for full and valuable 
consideration. R.S.O. 1937, c. 147, s. 6. 


7.—(1) Subject to the provisions hereinafter contained Necessity 
where land is assured otherwise than by will to or for the‘ 87° 
benefit of any charitable use the same shall notwithstanding 
anything contained in the deed or other instrument of assur- 
ance be sold within two years from the date of the assurance 
or within such extended period as may be determined by a 
judge of the Supreme Court. 


(2) If the land is not sold within the two years or within Idem. 
such extended period it shall vest forthwith in the Public 
Trustee and subsection 2 of section 10 shall apply thereto. 


(3) A judge of the Supreme Court, if satisfied that the land When 
so assured is required for actual occupation for the purposes wear iain 
of the charity and not as an investment, may by order sanc- 
tion the retention of such land. R.S.O. 1937, c. 147, s. 7. 


PART ii 
EXEMPTIONS. 
8.—(1) In this section,— Definitions 


(a) ‘Public park’’ shall include any park, garden, or atc 
other land dedicated or to be dedicated to the 
recreation of the public; 


(b) ‘School’ shall mean a school, or department oa coe 
school, at which education is given in literature, 
art, science or mathematics, or a vocational or 
technical school; 


(c) ‘School house’’ shall include the teacher’s dwelling /S¢bo? 


house, the playground, if any, and the offices and 
premises belonging to or required for a school ; 
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“Public (d) ‘Public museum” shall include buildings used, or to 

ii Bs be used, for the preservation of a collection of paint- 
ings or other works of art, or of objects of natural 
history, or of mechanical, scientific or philosophical 
inventions, instruments, models or designs, and 
dedicated or to be dedicated to the recreation of the 

IRs Vict., public, together with any libraries, reading rooms, 

canon laboratories and other offices and premises used or 
to be used in connection therewith. 


rings tae (2) Notwithstanding anything in this Act, land or personal 


for a public 


agian teas estate to be laid out in the purchase of land, may be assured 


for the following purposes,— 
(a) for a public park; 
(b) for a public museum: 
(c) for a public library; 


(d) for a school or school house. 


Sal f land 
eecuredtor (3) Land assured for the purposes of a school or school 


scp ooled for House and not required for actual use and occupation for 
actual use. such purposes or the part thereof not so required shall be sold 
within two years from the date of the assurance or, in the 
case of a will, from the death of the testator, or such extended 
period as may be determined by a judge of the Supreme Court, 
and the provisions of subsection 2 of section 10 and of section 


i2*shall-apply~ R.5.021937.c. 147sne: 


sop ag 9. Sections 2 and 6 shall not apply to the following assur- 


universities, ances,— 
colleges. 

(a) an assurance of land or personal estate to be laid out 
in the purchase of land, to or in trust for any in- 
corporated university, college or school in Ontario, 
or for the support and maintenance of the students 


thereat; 
Imp, Act | (b) an assurance, otherwise than by will, to trustees on 
c. 42, s. 7. behalf of any society or body of persons, incor- 


porated or unincorporated, associated together for 
religious purposes, or for the promotion of education, 
art, literature, science or other like purposes, of land 
not exceeding two acres, for the erection thereon of 
a building for such purposes, or any of them, or 
whereon a building used or intended to be used for 


such purposes, or any of them, has been erected. 
RiSOF 1937 eas yceh0: 
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PAR LAT VE 
LAND DEVISED BY WILL. 


10.—(1) Land may be devised by will to or for the bene- So ia 
fit of any charitable use, but, except in the cases provided for for chari- 
F x i 2 table use. 
by sections 8 and 9 and except as herein otherwise provided, 
shall, notwithstanding anything in the will contained to the 
contrary, be sold within two years from the death of the 
testator, or such extended period as may be determined by a 


judge of the Supreme Court. Necessity 


(2) So soon as the two years or such extended period Stig eee 


have expired without the completion of the sale of the land, sold after 
the land shall vest forthwith in the Public Trustee who shalloftwo 
cause the same to be sold, with all reasonable speed and after **” 
payment of the costs and expenses incurred in or connected 

with such sale and proceedings shall pay the proceeds to the 


trustees for the charity. R.S.O. 1937, c. 147, s. 10. 


11. Any personal estate by will directed to be laid out in Personal 


the purchase of land to or for the benefit of any charitable directed to 
‘ : be laid out 
use, shall except as hereinafter provided, be held to or for in lana. 
the benefit of the charitable use as though there had been no 
direction to lay it out in the purchase of land. R.S.O. 1937, 


c. 147, s. 11. 


12. A judge of the Supreme Court, if satisfied that land poner 
devised by will to or for the benefit of any charitable use, or in certain 
proposed to be purchased out of personal estate by will eis 
directed to be laid out in the purchase of land, is required 
for actual occupation for the purposes of the charity, and 
not as an investment, may, by order, sanction the retention 
or acquisition, as the case may be, of such land. R.S.O. 1937, 
eis). s. 12. 

PART V. 


GIFTS AND BEQUESTS TO CERTAIN PUBLIC BODIES. 


. ele P f 
13.—(1) The Government of Ontario, a municipal cor- certain pub- 


poration, a school board, a public library board or associa- fi? Powes 
tion, a public hospital board and trustees empowered to ad- gifts to | 
minister or hold property for charitable uses may have, take, uses. 
hold and enjoy by gift, grant, devise, conveyance or bequest 

real or personal property of any nature or kind and where- 

ever situate, whether within or without Ontario, or the pro- 

ceeds thereof upon the terms expressed in the gift, grant, 

devise, bequest or conveyance whereby the same 1s given, 
granted, devised, bequeathed or conveyed to such body. 


Agreement 


(2) Any such body may, subject always to the provisions with donor 


of the Act by or under the authority of which it exists and istration. 
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to any law regulating or limiting its power to contract debts, 
enter into an agreement for the holding, management, ad- 
ministration or disposition of any such property with the 
person giving, granting, conveying, devising or bequeathing 
the same to such public body upon such terms as may be 
agreed upon between the parties to any such gift, grant, de- 
vise, bequest or conveyance. 


(3) Land so given, granted, devised, bequeathed or con- 
veyed and not required for actual use and occupation for the 
purposes of the trust upon which it was given, granted, de- 
vised, conveyed or assured to such public body shall be sold 
within two years from the date of the gift, grant, devise, con- 
veyance or assurance or, in the case of a will, from the death 
of the testator, or such extended period as may be deter- 
mined by a judge of the Supreme Court, and the provisions 
of subsection 2 of section 10 and of section 12 shall apply. 


(4) This section shall apply to gifts, grants, devises, be- 
quests and conveyances heretofore made as well as to such 
as may hereafter be made. R.S.O. 1937, c. 147, s. 13. 


RAR AY 
SUPPLEMENTAL. 


14.—(1) In every case of a breach or supposed breach of 
any trust created for charitable purposes, or whenever the 
direction or order of a court shall be deemed necessary for 
the administration of any trust for charitable purposes, any 
two or more persons may present a petition to the Supreme 
Court stating such complaint and praying such relief as the 
nature of the case may require, and the Court may hear such 
petition in a summary way, and upon such affidavits, or such 
other evidence as shall be produced upon such hearing, may 
determine the same, and make such order therein, and with 
respect to the costs of such application, as shall seem just, 


and any order so made shall be subject to appeal as if made 
in an action. 


(2) Every such petition shall be signed by the persons pre- 
ferring the same in the presence of and shall be attested by 
their solicitor, and shall be submitted to and may be allowed 
by the Attorney-General, and such allowance shall be certi- 


fied by him before any such petition shall be presented. 
RiS.0 419375 cul sjieen 4s 


15. Nothing in this Act shall apply so as to limit or restrict 
the right possessed by any corporation under any other Act, 
or affect any charter or license in force at the passing of this 


Act enabling land to be assured or held in mortmain. R.S.O. 
1937) Glade tS: 


The Corporation Securities Registration Act 


RS.0. 1937, CHarrrer 264 


1. In this Act, unless the context otherwise requires,— Interpre- 
ation. 


(a) “Assignment of book debts’’ shall include every legal ‘Assign 
or equitable assignment by way of security of, and »°°k debts.” 


every mortgage or other charge upon book debts; 


ied 
(b) “‘Assignor”’ shall mean any corporation making an -assienor.” 
assignment of book debts; 


(c) “Book debts” shall mean all such accounts and debts, “‘Book , 
whether existing or future, as in the ordinary course wie 
of business would be entered in books, whether actu- 
ally entered or not, and includes any part or class 
thereof; 


(ay = Chattels’”’ shall mean goods and chattels capable of “Chattels.” 


complete transfer by delivery, and includes when 
separately assigned or charged, fixtures and growing 

crops; but does not include chattel interests in real 
property or fixtures when assigned together with a 
freehold or leasehold interest in any land or building 

to which they are affixed, or growing crops, when 
assigned together with any interest in the land on 
which they grow, or a ship or vessel registered under 

the provisions of the Canada Shipping Act or the 1934, c. 44 
Merchant Shipping Act, 1894, and amending Acts or aaa 
any share in such ship or vessel, or shares or interests 

in the stock, funds or securities of a government, or 

in the capital of a corporation, or book debts or 

other choses in action; 


(e) “Corporation” shall include a company, corporation ,GOnpor® 
or body corporate wherever or however incorporated ; 


(f) “Creditors” shall mean creditors of the mortgagor or “Creditors.” 
assignor, whether execution creditors or not, who 
become creditors before the registration of the mort- 
gage, charge or assignment, and, for the purpose of 
enforcing the rights of such creditors but not other- 
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wise, shall include a creditor suing on behalf of him- 
self and other creditors, an assignee for the general 
benefit of creditors, a trustee under the Bankruptcy 
Act and a liquidator of a company under the Winding- 
up Act (Canada) or under a provincial Act contain- 
ing provisions for the winding up of companies, with- 
out regard to the time when the creditor so suing 
becomes a creditor or when the assignee, trustee or 
liquidator is appointed; 


(g) ‘“Mortgagor”’ shall include a corporation which exe- 
cutes a charge and “‘mortgagee’’ shall include a per- 
son in whose favour a charge is created; 


(h) ‘Subsequent purchasers or mortgagees”’ shall include 
any person who obtains, whether by way of pur- 
chase, mortgage, charge or assignment, an interest 
in chattels or book debts which have already been 
mortgaged, charged or assigned. R.S.O. 1937, c. 
264,'s. 1. 


2.—(1) Every mortgage and every charge, whether specific 
or floating, of chattels in the Province created by a corpora- 
tion, and every assignment of book debts, whether by way of 
specific or floating charge, made by a corporation engaged in 
a trade or business in the Province and contained,— 


(a) in a trust deed or other instrument to secure bonds, 
debentures or debenture stock of the corporation 
or of any other corporation; or 


(b) in any bonds, debentures or debenture stock of the 
corporation as well as in the trust deed or other 
instrument securing the same, or in a trust deed or 
other instrument securing the bonds, debentures or 
debenture stock of any other corporation; or 


(c) in any bonds, debentures or debenture stock or any 
series of bonds or debentures of the corporation not 
secured by a separate instrument, 


shall be absolutely void as against creditors of the mortgagor 
or assignor, and as against subsequent purchasers or mort- 
gagees from or under the mortgagor or assignor, in good faith, 
for valuable consideration and without notice, unless it is duly 
registered, and unless, if contained in a trust deed or other 
instrument to secure bonds, debentures or debenture stock, 
1t complies with the provisions of subsection 2. 
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(2) If the mortgage, charge or assignment is contained in Piha 
trust deed or other instrument to secure bonds, debentures Dee ane 
debenture stock, the instrument containing it shall be accom- 
panied by an affidavit of the mortgagee, trustee, or grantee or 
one of the mortgagees, trustees or grantees, his or their agent, 
or, if the mortgagee, trustee or grantee is a corporation, of any 
officer or agent of the corporation, stating that the instrument 
containing the mortgage, charge or assignment was executed 
in good faith and for the purpose of securing payment of the 
bonds, debentures or debenture stock referred to therein and 
not for the mere purpose of protecting the chattels or book 
debts therein mentioned against the creditors of the mort- 
gagor or assignor or preventing such creditors from obtaining 
payment of any claim against the mortgagor or assignor. 


(3) A mortgage, charge or assignment required to be regis- ee nee 
tered under this Act shall, as against creditors and the sub- effect. 
sequent purchasers or mortgagees referred to in subsection 1, 
take effect only from the time of its registration. R.S.O. 

1937.0. 264, :S:.2; 


3.—(1) Registration of every mortgage, charge or assign- Registra- 
ment, shall, save as provided by subsection 2, be effected by tr oder 
filing with the Provincial Secretary a duplicate original of the 
instrument containing the mortgage, charge or assignment, 
together with the affidavit required by subsection 2 of section 
2, and an affidavit made by any officer or agent of the mort- 
gagor or assignor stating the date of the execution of the 
instrument by the mortgagor or assignor, within thirty days 
from the date of the execution of the.instrument. 


(2) Registration of every mortgage, charge or assignment, Registra 
contained in bonds, debentures or any series thereof, or in charge in 
debenture stock, not secured by a separate instrument, shall eas 
be effected by filing with the Provincial Secretary, within 
thirty days after the execution of the bonds, debentures or 
debenture stock, an affidavit made by any officer or agent of 
the mortgagor or assignor, setting forth the following par- 


ticulars,— 


(a) the total amount secured by the bonds, debentures 
or series thereof, or debenture stock; 


(b) a true copy of the bond or debenture or of one bond 
or debenture of the series or of the debenture stock 


certificate; 


(c) the date of execution. R.S.O. 1937, c. 264, s. 3. 
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4. Any affidavit made for the purposes of this Act by an 
officer or agent of a corporation shall state that the deponent 
is aware of the circumstances connected with the transaction 
and has a personal knowledge of the facts deposed to. R.S.O. 
1937, c. 264, s. 4. 


5. When the time for filing an instrument containing a 
mortgage, charge or assignment, or an affidavit, expires on a 
Sunday or other day on which the office of the Provincial 
Secretary is closed, the filing shall, so far as regards the time 
of filing, be valid if made on the next following day on which 
the office is opens R750. 19Sh °c 2oteceo: 


6. The . rovincial Secretary shall cause every instrument 
containing a mortgage, charge or assignment, and every aff- 
davit filed in his office under this Act to be numbered, to be 
endorsed with a memorandum of the day, hour and minute 
of its filing and to be indexed by entering in alphabetical 
order in a register kept by him the names of the parties to the 
mortgage, charge or assignment, the date of execution of the 
instrument containing the same or of the bonds, debentures 
or debenture stock not secured by separate instrument, as 
shown by the affidavit filed, and the date of filing and the 
amount secured as shown by the instrument or by the afh- 
davity wh.5:0, 10374e.26l aoe: 


7.—(1) Subject to the rights of other persons accrued by 
reason of any omission or misstatement referred to in this 
section, a judge of the Supreme Court, on being satisfied that 
the omission to file an instrument or affidavit within the time 
prescribed by this Act or any omission or misstatement in 
any document filed under this Act was accidental or due to 
inadvertence or impossibility or other sufficient cause, may, 
in his discretion, extend the time for registration, or order the 
Omission or misstatement to be rectified on such terms and 
conditions, if any, as to security, notice by advertisement or 


otherwise, or as to any other matter or thing, as he thinks fit 
to direct. 


(2) The order or a copy thereof shall be annexed to the in- 
strument or affidavit or document or copy thereof on file or 
tendered for filing, and appropriate entries shall be made in 
the-repister Ras OMS) co Joteeae 


8. No defect or irregularity in the execution of an instru- 
ment containing a mortgage, charge or assignment, no defect, 
irregularity or omission in any affidavit, and no error of a 
clerical nature or in an immaterial or non-essential part shall 
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invalidate or destroy the effect of the mortgage, charge or 
assignment or the registration thereof, unless in the opinion 
of the court or judge before whom a question relating thereto 
is tried, such defect, irregularity, omission or error has actually 
misled some person whose interests are affected by the mort- 
gage, charge or assignment. R.S.O. 1937, c. 264, s. 8. 


9.—(1) An assignment of a mortgage or charge of chattels Assignments 
: : eee , and dis- 
or of an assignment of book debts within this Act need not, charges. 
but may, be filed with the Provincial Secretary. 

(2) A mortgage or charge or assignment of book Gcbis eee 
registered under this Act may be discharged in whole or in discharge. 
part by filing with the Provincial Secretary a certificate of 
discharge signed by the mortgagee, trustee, or assignee, his 
or its executors, administrators, successors or assigns, and, 
except in the case of a certificate of discharge executed by a 
corporation under its corporate seal, the certificate shall be 
accompanied by the affidavit of an attesting witness of the 
execution thereof; but in case a mortgage, charge or assign- 
ment of book debts has been assigned, no certificate of dis- 


charge by an assignee shall be filed until the assignment has 
been filed. 


; . Discharge 
(3) In the case of a mortgage, charge or assignment con- Disck eee 


tained in bonds, debentures or any series thereof, or in deben- CN 
ture stock, not secured by a separate instrument, the Provin- 
cial Secretary may, on evidence being given to his satisfaction 
that the debt for which the mortgage, charge or assignment 
was given as security has been paid or satisfied, enter a 
memorandum of discharge in the register, and shall, if re- 


quired, furnish the corporation with a copy thereof. 


(4) The Provincial Secretary shall note the fact of such RES 
assignment or discharge against each entry in the books of his or discharge. 
office respecting the filing of the instrument or affidavit, and 
shall make a like notation upon that instrument or upon the 
affidavit filed under subsection 2 of section 3. R.S.O. 1937, 


ce. 264,¢5/,9. 


10.—(1) Upon payment of the prescribed fees the Provin- ahh eds 
cial Secretary shall give a certificate under his hand of the. 
filing of any instrument or affidavit in pursuance of this Act, 
and of the day and hour of such filing, and a certificate as to 
prior registrations, if any, of mortgages, charges or assign- 
ments created or made by the mortgagor or assignor. 


Evidence. 


(2) Every certificate furnished by the Provincial Secretary 
touching any matter dealt with by this Act, shall be received 
for all purposes as prima facie evidence of the facts set out in 
the certificate, and every copy of a document filed under this 
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Act, certified by the Provincial Secretary, shall be received 
as prima facie evidence for all purposes as if the original docu- 
ment were produced, and also as prima facie evidence of the 
execution of the original document according to the purport 
of such copy. 


Proof not (3) No proof shall be required of the signature of the 
Provincial Provincial Secretary in respect of any certificate produced as 
Secretary’s 


secaturs. evidence pursuant to this section. R.S.O. 1937, c. 264, s. 10. 


Searches. 11. Upon payment of the prescribed fees every person 
shall have access to and be entitled to inspect the books of 
the Provincial Secretary containing records or entries of mort- 
gages, charges or assignments or documents registered or filed 
under the provisions of this Act, and no person shall be re- 
quired as a condition of his right thereto to disclose the name 
of the person in respect of whom such access or inspection is 
sought, and the Provincial Secretary shall, upon request, 
accompanied by payment of the prescribed fees, produce for 
inspection any mortgage, charge, assignment or document so 
registered or filed. R.S.O. 1937, c. 264, s. 11. 


Fees. 12. For service under this Act the Provincial Secretary 
shall be entitled to receive such fees as may be from time to 
time prescribed by the Lieutenant-Governor in Council. 
RS, 21937) C2264 or 2. 


etd pe 13. This Act shall apply only to mortgages or charges of 
chattels or assignments of book debts executed after it comes 
into force. «Res'O. 1937 -ew704 sa a. 


puree: 14. A mortgage or charge of chattels or an assignment of 
pele ee book debts heretofore made which if the same had been 
Aot. executed after the 30th day of May, 1932, would be within 


the provisions of this Act and which has heretofore or here- 
after been properly registered or filed under any Act respecting 
the same shall, notwithstanding anything contained in that 
Act or any other Act of this Legislature, not require to be 
renewed. —“Ki5.0. 193720 264.4 84. 


oN 15. The Bills of Sale and Chattel Mortgage Act and The 

‘not to apply. Assignment of Book Debts Act shall not apply to any mortgage, 
charge or assignment the registration of which is provided for 
in this ActRiS.0) 193756) 264. 6245) 


Interpreta- 16. This Act shall be so interpreted and construed as to 
effect its general purpose of making uniform the law of those 
provinces which enact it. R.S.O. 1937, c. 264, s. 16. 
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See Insurance. 
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See Insurance. 
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See Insurance. 
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See Insurance. 
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